1000799



TC‘O 19‘

DOCKET NO.

3 b the Matter of

TN THE  MATTER OF THE
APPLICATION OF KMC TELECOM V,
INC. FOR A CERTIFICATE OF

. AUTHORITY TO PROVIDE

INTEREXCHANGE

i TELECOMMUNICATIONS  SERVICES
AND LOCAL EXCHANGE SERVICES IN
i SOUTH DAKOTA

{'@//f%{/éé/ foZ/47:c7, 7 . !
g //@‘aw&fé ﬂfﬁ@g/ W/%M /

J/ cﬁ 0£)/tmu77/§«4 (//»/‘}’

) i (pocl.

/-,‘r‘ ”[xae,éﬂ& 7%/&_

ki




KELLEY DRYE & WARREN Lie

A LIMITED LIABIITY PARTHERS R
1200 1975 STREET, MN.W.

SRR TR by SUITE 500

ARG MEFELE R, (A

FRCDVMILE

=3 ARG
WASHINGTON. D.C. 20036 FRORE RESmTaR

www. kellapdrpacorm

L
ST ARVP IR, T e,
BT SRTLRG, O (202 D55-9E00

WRITER'S DIRELT €5
(SEEy BEFA TS

WRITER'S S7RLAIE

arpnking kel

prave ot

e AN December 6. 2000

A OMOMHRT A

ey FHE TRROLIPEINES ggf%iyﬁﬁ
RBUERAL, INDA B LY B W Gin
FEIRYT . AN

DEC 07 2000

SOUTH DAKOTA PUBLIC
UTILITIES COMMIBBION

Vi FEDERAL EXPRESS

Mr Wilham Bullard, Jr.

weruiive Director

Sowth Dakow Public Utilities Commission
Sate Capitol Building

500 East Capitol Avenue

Pierre, South Dakota 57501-5070

Re:  Application of KMC Telecom V, Ine. for Authority to Resell
Intrastate Interexchange Services.

Dear My, lohnson:

Enclosed for filing with the South Dakota Public Utilities Commission, please find an
original and 10 copies of KMC Telecom V, Inc.’s (“KMC V'8 Application for Authority 1o
Resell Intrastate Interexchange Telecommunications Services. The requisite fiting fee of
S250.00 15 also being submitted.

Also enclosed is a duplicate of this filing and a self-addressed, postage-paid envelope.
Please date-stamp the duplicate upon receipt and return it in the envelope provided.

Please do not hesitate to contact me if you have any guestions regarding this filing,

%nbm ited,

¥

Resp

YA enkins

A

. S
Enclosures g
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Before the
STATE OF SOUTH DAKOTA §- 3;?; ﬁi?ﬁ? 5
PUBLIC UTILITYES COMMISSION 2¥= i

0TC 07 7600
.AL.&» i

Apphication of ) %QUTﬁ DAKDTA PUBLIC

) UTILITIES COMMISSION
RMO TELECOM V| INC. )
)

br a Certificate of Authority to Provide ) DocketNo.

Lesold Intrastate Interexchange )
mrununications Services )
within the State of South Dakota )
APPLICATION OF

KMC TELECOM V, INC., FOR A
CERTIFICATE OF AUTHORITY

KMCTeELECOM V, INC. (“KMC V" or “Applicant”™), by its attarneys, respectfully requests
that the South Dakota Public Service (“Commission™) grant it a Certificate of Authority to-
provide resold intrastate interexchange services in the State of South Dakota pursuant to Chapter
212402 of the Commission’s rules governing telecommunications, to transact the business
of u reseller of interexchange telecommunications service in the State of South Dakota.

In support of its Application, KMC V provides the following information.
i, Tue ArPLICANT
A, Name, Address and Telephone Number of the Applicant.
KMC Telecom V, Inc.
1545 Route 206
Suite 300
Bedminster, New Jersey 07921

Telephone (908) 470-2100
Facsimile (908) 719-8775

AT EMNEIALG0




B. The Name Under Which the Applicant Will Provide Service.

KMUC Telecom V, Inc.

£~ Corparate Status
KAMC Vs a privately-held corporation duly organized and existing under and'tb‘y&
Liwg od the Stade of Delaware, Tts Federal Identification Number is 22-3719935. The Com

mesporaied on March 15, 2000, and is headquartered at: 1545 Route 206, Suite 300, Bed’rﬁm

sv 07921, U telephone number is (908) 470-2100. Its facsimile number is (908) 719-8
Vs g whollysowned subsidiary of KMC Telecom Holdings, Inc. (“KMC Holdings™) w
Badding commpany also incorporated in Delaware. A copy of KMC V's Atticles of Incdﬁgﬁém
aprended to this Application as Exhibit A,

D. Lacation of Principal Office In South Dakota and Registered Agent

KMV will not have an office located in the State of South Dakota. KMC V Lt

Higate of Authority {rom the South Dakota Secretary of State, It is respectfully rcquestc

sne pro dune, The name and address of the Company’s registered agent in South Dakota

gwil] be:

wl pre

CT Corporation System
319 South Coteau Street
Pierre, South Dakota 57501

. Ownership Information

KMCV s a wholly-owned subsidiary of KMC Telecom Holdings, Inc. A copy o ,,

warpte stack structure is appended hereto as Exhibit C. KMC V was organized to provide




wrir of the Company’s corporate structure is appended hereto as Exhibit'D: -

sy, KMC W is o wholly-owned subsidiary of KMC Holdings, and has the f
*Teleeom Ing. (“"KMC M), KMC Telecom 1, Inc., (“KMC I1™), KMC Telecor
75, KM Telecom [V, Ine., ("KMC IV”), KMC Telecom of Virginia, Inc., (¢

w IV of Virginia | Ine., ("KMC 1V of VA™), KMC Telecom V of Virginia,r'l‘ﬁ’éfn

ity AT ates™),

RVICES

teseription of Proposed Services

By this Application, KMC V secks authority to operate as a reseller of intral.2

Aol free, JSDN, and frame relay service products, Initially, KMC V intends to

esale dat services. Over ime, KMC V plans to offer other enhanced data -

duts switching equipment. Port wholesaling gives KMC V the ability to provide

& eqgipment rather than the switch. This enables the Internet service provider to

vely manage 18 data requirements while, at the same time, increasing the

sk eapacity of the KMC V Lucent Technologies Series SESS(R)-lype switch.




(. Statement of Manner in Which Service Will Be Offered
KMC V will provide service as a reseller already authorized to provide servicedn’

the State of South Dakota. As a result, its services and facilities will mirror those of the

winlevlyving carrior. Moreover, all of KMC V's services will be provided pursuant to the terms .
and conditions set forth in KMC Vs proposed intrastate services tariff, which is attached hei

Exhibit €,

KMCV will abide by all rules goveming telecommunications resellers that the :

son has promulgated or may promulgate in the future, unless application of such rul
specilieally waived by the Commission or is preempted by the FCC or under federal statute,
H. Guographic Areas

KMC V will provide service on a statewide basis.

. FivaNCIAL, TECHNICAL AND MANAGERIAL COMPETENCE

provide the competitive interexchange telecommunications services for which authority:is:
thig Application.
I Muanagerial

tn support of its Application, KMC V submits the following information to dem

fs sufficient managerial and technological telecommunications experience and expertise,

the finaneinl stability adequate to ensure its continued provision of quality inte

seommunications services within the State of South Dakota.

RMC Vs well-qualificd managerially, technically and financially to .p,rov‘id “thi

vehage telecommunications services for which authority is requested in this Applicat

(s aeeess 1o significant capital and substantial technical and managerial expertise. Th

sAENETRI6AG



winysteations businesses.

KME VY hag the adequate internal technical resources to support its South Dakota op
i e telecommunications industry makes KMC Vs management team - well

1 manage KMC Vs interexchange networks in South Dakota. - Specifi

% ard technical experience of KMC V’s officers and management personi

e Exhibit ¥, which also contains the biographies and a brief descriptio

asnunications services in South Dakota and throughout the United States.

& Teobhnies

ith of experience will enable KMC V to provide its interexchange custom

5,

Bthe-art technology, for its data services as described in Section IV

K. Finaneiad

wil, through the strength of its parent corporation, KMC Holdings, has acces:

ription of KMC Holdings’ financial qualifications and a copy of KMC Ho]diiigs

oy 1000 15 attached hereto as Exhibit G.

¢V

W8 weeess to ample capital to fund the construction and operation of KA

sabons network in South Dakota, and to meet any lease and ownership obli




associsted with its provision of local exchange and interexchange telccommunications sen

Sowth Dakota,
KMC V is a privately-held company and, thus, does not issue annual reports or st
financial filings with the Securities and Exchange Commisston.
IV, BILLING AND CUSTOMER SUPPORT SERVICES
L. Billing
KAMC 'V has entered into an agreement with Billing Concepts Systems, Inc., topr
Ciompany with comprehensive billing functionality, including the ability to collect call: deta
message rating, bill calculation, invoice generation, commission tracking, customer camn
weoums reecivable and collections management, and quality/revenue assurance. KM
that the agreement with Billing Concepts will result in its ability to produce & sihg’le bill v‘c‘:é
af the products and services that it provides to a customer. The Company” bills will inéh’{xcﬁl“ ;
supmber for inquiries or complaints (888) KMC-THE! / (888) 562-8431, as wel}.__as:th‘efz:i"dcj'f S8
Conpany to which complaints may be addressed. .
ﬁ’;z‘vﬂ(ﬁ V’s customer service representatives will be available to assist ~Cl*5i017ié%x';sk

sjaestions between the hours of 8 a.m. and 8 p.m., Monday through Friday at ( 8‘»88}) KMCIT

S62843 1. Allernatively, customers will be able to communicate billing questions or conéer
V eustomer service representatives in writing by sending correspondence to:

KMC Telecom V, Inc.

1545 Route 206 , Sutte 300

Bedminster, New Jersey 07921

M. Customer Support Services

RAMC V will offer comprehensive customer service to each of its of its South iDakQ’té‘

and e the ability to respond to customer complaints and inquiries promptly and to: perfon

PR TR ) -0-




wpipment maintenance o ensure compliance with any Commission quality of  se

geqamrements. . The Company’s customer service center will be staffed by fuliy-trained cu

¢ representatives who will be prepared to assist its customers with service, mainiena

iy calling toll-free at (888) KMC-THE1 / (888) 562-8431. Customers wishing to comn

i KMUY customer service representative in writing will be able to write to KMC Voat:
KMC Telecom V, Inc.

1545 Route 200, Suite 300
Bedminster, NJ (17921

nchudin

¢ inquiries regarding: (1) the types of services offered by KMC V -and th




B CONTACTS

vieve Morelli

L denking

Y DRYE & WARREN LLP
119th Street, N.W., Suite 500
Washiington, D.C, 20)’36

2002 9559600

{202y 955-9792 facsimile
ejenkinsg elleydrye.com

Creng

Lopie

Tricia | Breckenridge
k wmm\» ¢ Vi m, Pmsxduwt — Business Development

1 the date ol this ling, KMC V and its Affiliates are authorized by virtue of cert

or {whore appropriate) on an unregulated basis to provide local exchan

2 fadi

bt 11,

I adddition o North Dakota, KMC V has applications to provide local e.xc}fi’zizn‘

sxehange services pending in such jurisdictions as reflected in the chart appende

the Applicant nor any of its affiliates has been denied authority - to

W% $ervice in any jurisdiction, nor is any such action pending, None:

listes has been subject Lo sanctions or fines in any jurisdiction in. whicl

g

» ol all correspondence, notices, inquiries and orders also should be sentto:

mmunications services in - such jurisdictions as reflected in the: chart-ap




CSUPPORT FOR TARIFES

swhange or interexchange carrier in accordance with the rules set fc

to avoid oeeurrences of unauthorized slamming by ensuring thatall
ad eontracts with the Company, and that separate Letters of Agency

satingly abtained where customers of other carriers choose to purchase KMC

ervices. A copy of an example customer contract and an ex ample LO:

boreto ax Exlithit K.

INTERESY

-9




A decision by the Commission 1o grant Applicant authority to provide compelmv

1’5’%{1‘»’;{{&:}::‘:11:11;3.;:‘: E_.ult:c:cinnmuniczuions SErvices is in the bublic interest. Applicant ig well- t;u'ali"ﬁédfi :

Ty o

THle as sueh a sorviee provider in South Dakory Consumers of telecommunications

[Ces i South Dakota will recojve the benefits of downward Pressure on prices, mcxeasea

e, improved quality of service and customer responsiveness, innovative service o:f’fex'ifxigs;

anl

510 im‘:rms,ingfy advanced tclecommu'ncahons technology. The market mcemxvu fo :

Pew and existing providers of telecommunicationg services will be i tmproved through anjngr
it e diversiy Ly of suppliers and competition within the local exchange teleconmumicatidn‘s

ket (u‘umn;g MO Vg Application would enhance thig developmeny of competition i II

exchange market ang provide the consumers of South Dakota wity, all of the benefits

thed shove

~ 10 -




WHEREFORE, KMC V respectfully requests that the Commission grant it a Certifiéate
of Authority to provide interexchange telecommunications services on a resale basis as describ

i this Application.

Respectfully submitied,

KMC FELECOM V, INC,

ric D, Aenkins
KELLEY, DRYE & WARREN [L.LP
1200 19th Street, N.W.
Suite 500
Washington, D.C. 20036
(202) 955-9660
Its Attorneys

DATED: December 6, 2000

VTN 33036 | -1l -
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e U XSELRWWUTE

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELARMARE, DO BEREBRY CERTI¥FY TEAT "KMC TELECOM V, INC." ISfDU?ffj
IHCORPORNTED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

HOOD HUARDING AND HAS B LEGAL CORPORATE EXISTEMCE NOT sAymﬂg”

BEEN CANCELLED OR DISSOLVED SO FAR RS THE RECORDS OF THIS 0?
ARDW AND XS DULY AUTHORIZED T0 TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS BAVE BEEN FILED:

CERTINICATE OF INCORFPORATION, FILED TEE FIFTEENTH DAY‘O?%m
HARCE, A.D. 2000, AT 4:30 O'CLOCR P.M.

ANDy T DO HEREBY FURTHER CERTYXY THAT THE AFORESAID

CERFIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

RYORESALID CORPORATION,

AND I DG HEREBY FURTHER CERTIFY THAT TEE FRANCEISE TAXES

HAVE NOT BEEN ASSESSED TO DATE.

A

Edward [.'FreeL Secret;ary‘.af State

A1945807 @310 A NTICATION: 0399315
DATE: S
DOLIABTED 4 04~25400

382 655 1476




PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

PELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORAE
COPY OF THE CERTIFICATE OF INCORPORATION OF "KMC TELECOM V,
INC.", FILED IN TEIS OFFICE ON TEE FIFTEENTH DAY OF MARCH - A

2000, AT 4:30 O'CLOCR P.M.

Edward |. Freel, Secretary of State:

001208769 DATE: 04-~25=00"

302 655 1476



CERTIFICATE OF INCORPORATZ{)N
OoF

EMC Telecom V, Yy,
FIRST: The name of the corporation is KMC Telecom V, Inc. (the
""Cmpumﬁon").

| SECOND: The eddress of its registerad office in the State of Delaware {5
Corporation Trugt Center, 1209 :

Orange Street, in the City of Wilavington, County of New Ca
The name of jzs registered agent

at such address is The Cormporation Trust Company.

THIRD: The burpase for which the Corporation is formed
lawtul act or activi

vity for which Corporations may ba organized under the
Corporation Law,

Delaware Geperat i

B
iS

FIFTH: The name and
Corporation are 5 follows:

Tae Hee Kim

Kelley Drye & Warren L1 p
101 Park Avenye

New York, New York 10178

b Th'eclccﬁmofdhzctommayhe ducted i

t the time when the election is held and need
¢ Al corporate powers and authority of the Corparation (e 2P
time otherwise provided by law, by thig Cerziﬁcazc-oﬂnccrpcmﬁon\?otby’thél
d exercised by the Board of Directors,







A S A 4

(dy  The Board of Directors shall have the power without the assert or vote'of
the stockhalders to adopt, amend, eltet or repeal the Bylaws of the Corporation, exceptto:
th exteot fuat the Bylaws or this Certificate of Incmporanon otharwise provide. :

SEVENTH: The Corporation reserves the right to amend or repeal any pmmon o
zostaised in this Certificare of Incorporation in the manner now or hereafter prescribed by the
s of the State of Delaware, and all fghts herein conferred upon stockholders or CL:ectots are
pragted subject o this reservarion, )

EIGHTH: No director shall be personally ligble o the Corporation orits -

stotkholders for monetary damages for breach of fiduciary duty as a direstor, provided; howsver c

that the forepoing shall not eliminate or limit the liability of a director (i) for any breach ofthe
director's duty of Toyalty to the Corporation or its stockholders, (i) for acts or omissions notin -
piosd Laith or which involve intentonal misconduet or knowing violation of law, (i) under
Keeting 174 of the Delaware General Corporation Law, or (iv) for any transaction from wmc:h
the dieector denived an baproper pcrsonal benefit. |

mm Meetings of stockho]ders may be held within ar without the State of
[ielaware, a5 the Bylaws may provide. The books of the Corporation may be kept {subjectto

any provision comitaised in the statutes of the State of Delaware) outside the:State of Delaware: at%"l}_ -

mz& place or places as may be designated from time to time by the Board of Directors of the -
mexwm int gecordance with the Bylaws of the Corporation.

IN WITNESS WHEREOF, I do execute this Certificate and affirm and

seknowlcdge, under penalties of perjury, that this Certificate is my act and deed and thar the facr.s >

stated herein are trie, this 15 day of March, 2000.

f E ' -
i A . .

Tae Hee Kim, Sole Incorporator

xx TATOr Q0AE ¢

@2 665 1476




EXHIBIT B

FOREIGN CORPORATION QUALIFYING DOCUMENT

(TO BE LATE FILED)

POBTAENKE 1336361




EXHIBIT C

KMCV’ S CORPORATE STOCK STRUCTURE

Cainnm Stoek: KMC Telecom Holdings, Inc. (“KMC Holdings”)
1545 Route 206
Suite 300
Bedminster, New Jersey 07921

Number of shares in KMC V: 100
Percentage of shares in KMC V: 100%




EXHIBIT D

L ORPORATE

STRUCTURE/ ORGAN IZATIONAL CHART
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EXHIBIT & i

PROPOSED INTRASTATE TELECOMMUNICATIONS
SERVICES TARIFF
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South Dakota P.U.C.Tatiff'No. 1
Original Shest:No:

KMC TELECOM V, INC.

1545 Route 206
Suite 300
Bedminster, New Jersey 07921

Issued By: Tricis Breckenridge
Executive Viee President of Busmess Development
KM Telecom ¥, Inc.
1755 North Brown Road
Lawrenceville, GA 30042




KMC TELECOM V, INC.

South Dakota PU !

KMC TELECOM V, INC.

1545 Route 206
Suite 300
Bedminster, New Jersey 07921

INTRASTATE SERVICES TARIFF

andl” containg the description, regulations and rates for the furnishing of local exchany
oh hunge data services provided by KMC Telecom V, Inc., throughout the State of Soith
wt offices of KMC are located at: 1545 Route ’706 Suite 300, Bedminster, New:Jeérse
i1 15 on file with the South Dakota Public Utilites Commission, and copies may: be i
k"ﬁiﬁ&f malmdl business hours, at the Company’s place of business in Bedminster, New Jersey. .

Ty

Issued By:  Tricia Breckenridge
Exccutive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043

SHRE



KN

C TELECOM V, INC,

CHECK SHEET
The sheets histed below, which are inclusive of this tariff, are effective as of the date showi atf om
of the respective sheet(s), Original and revised sheets as named below comprise all chang e the

ariginn] trifland are currently in effect as of the date indicated below.

Revision Sheet Revision
1 Original 31 Original
2 Original 32 Original
3 Oriyinal 33 Original
4 Original 34 Original
% Original 35 Original
& Original 36 Onginal
¥ Original 37 Original
8 Original 38 Original
9 Original 39 Original
Hi Original 40 Original
i Original ] Original.
12 Original 42 Original
b3 Original
14 Original
14 Original
e Original
37 Original
iX Original
1) Original
2y Original
2 Original
22 Original
a3 Original
14 Original
5 Original

Original

. Original

Original

Original

Original

F New or revised

Fsugfs

issued By:  Tricia Breckenridge :
Executive Vice President of Rusiness Development
KMC Telecom V, Inc.
1755 North Brown Read
Lawrenceville, GA 36043




KMC TELECOM V, INC.

TABLE OF CONTENTS

T
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2.1.2 Shortage of Equipment or facilities '
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issued By:  Triein Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043



"TELECOM V, INC.

South Dakota P,U.C.Taki
% " Original'Shee

TABLE OF CONTENTS
(continued)
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7.1.3

.............................................................................

Fswiieid:

tssued By:  Tricia Breckenridge
Executive Vice President of Business
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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KMC TELECOM V, INC.

South Dakota P

Orig
TABLE OF CONTENTS

(continued)

7.2 Individual Case Basis (ICB) Arrangements ......................
7.3 Special Promotions

R R T LTy P P SN

SECTION 8§ - PROMOTIONAL OFFERINGS
SECTION 9 - SERVICE TERRITORY MAPS

......................................................

Iysued;

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road

Lawrenceville, GA 30043
IR ARIINKE 13980, )




South Dakota P.ULC.Tariff No. 1
Original:Sheet No. 7

SYMBOLS

Y are the enly symbols used for the purposes indicated below:

T sigmify changed regulation.
To si

gaify decreased rate,
To sigrily increased rate,

¥ a change in text but no change in rate or regulation,
fv a reigsued matter,

{v text relocated without change,

a new rate or regulation,

iy 4 discontinued rate or regulation.

¥ 4 correction,

Basued By:  Tricia Breckenridge

Executive Vice President of Busine
KM Telecom V, Ine.

1755 North Brown Read
Lawrenceville, GA 30043

55 Development




1C TELECOM V, INC.

South Dakets P Tyaf)
Originad She

TARIFF FORMAT

s Sheet Numbering - Sheet numbers appear in the upper right corner of the page. She
numbered sequentially. However, new sheets are occasionally added to the Tanftf, Whe :
sheet 15 added between sheets already in effect, a decimal is added. For example. o new shcet
added between sheets 14 and 15 would be 14.1.

1. Sheet Revision Numbers - Revision numbers also appear in the upper right corner of Lm.h e
These numbers are used to determine the most current sheet version on file with the Comn
For example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14, Because ol
suspension periods, deferrals, etc., the Commission follows in their Tariff approval prog
moest current sheet number on file with the Commission is not always the Tarifl page iti effe

Lout

. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each-le
coding 15 subservient to its next higher level: '

2.
2.1
2.1
2.L1LA.
2L1LAL
2.1.LAL(a).
2.1.LA T(a).1.
211 A L(a).L(i).
2.1 LA T(a).L3).(1).
b Cheek Sheets - When a Tarift filing is made with the Commission, an updated ¢h

accompanies the Tarifl filing. The check sheet lists the sheets contained in the Tan
gross reference to the current revision number. When new pages are added, the cheek
ch:\ng,cd to reflect the revision. All revisions made in a given filing are designated by
(*). There will be no other symbols used on the check sheet if thege are the only Lhunuc
it (/ e, the format, etc., remains the same, just revised revision levels on some pages):
user should refer to the latest check sheet to find out if a particular sheet is- thie most:
file with the Commission.

fssued: eetivi:
Issued By:  Tricia Breckenridge

Executive Vice President of Business Development

KMC Telecom V, Inc,

1755 North Brown Road

Lawrenceville, GA 30043

DCDLAERK AT 3340 |
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South Uakoms P
Ciriganal Shey

Uagisedds

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043




KMC

Commencement Date.

TELECOM V, INC.

South Dakow B
{irres

SECTION 1 - DEFINITIONS
Definitions
Certain terms used generally throughout this taniff are defined below:

Advance Payment: The payment required before the start of service.

Authorized User: A person, corporation or other entity who is authorized by the C
customer to utilize service provided by the Company to the customer. The Custormer:
responsible for all charges incurred by an Authorized User.

Commission: South Dakota Public Utilites Commission
Company: KMC Telecom V, Inc.
Customer or Subscriber: The person, firm or corporation which orders intrastate

carrier service pursuant to this tariff and is responsible for the payment of churg
compliance with the Company's regulations. Customer includes joint and authorized users,

dedicated private line facility to access the Company's network.

Interruption: The inoperability of the subseriber line due to Company facilitics malfunction er
human error. Sn

LATA: A Local Access and Transport Area established pursuant to the Modificatiorof
Judgment entered by the United States District Court for the District of Columbia in Civ
No. 82-0192; or any other geographic area designated as a LATA in the Nationa
Carrier Association, Inc. Tarif{ F.C.C. No. 4.

Local Exchange Carrier or ("LEC"): Denotes any individual, partnership, assoeiation,’
stock company, trust or corporation engaged in providing switched comumiunication svith
exchange, [

Recurring Charges: The monthly charges to the Customer for services, facilitie:
equipment, that continue for the agreed upon duration of the service. =

Service Commencement Date: The first day following the date on which the Compa
the Customer that the requested service or facility is available for use, unless exteri
Customer's refusal to accept service that does not conform to standards set forth i th
Order or this tariff, in which case the Service Commencement Date is the date of the €
acceptance. The Company and Customer may mutually agree on a subsiil

ute

fssued:

PO ENKE/ 330800
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SECTION 1 - DEFINITIONS (Cont'd)

¢ it the formst devised by the Company. :
{aseeptance by the Company mihates the respective obliganons of ik

¢ Commencement Date,

er o End User: A Customer, or any other person authorized by a Customer 0 use $&

s ander this tarifl

Issued By:  Tricia Breckenridge
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SECTION 2 - RULES AND REGULATIONS

F8 [indertaking of the Company

21.1 Scope

2.1.1.1%

21.1.2

The services of the Company consist of the furnishing of date trags
services throughout the State of South Dakota pursuarit to thig general
offering of service to the general public. In furnishing facilivies an
the Company does not undertake to offer dialtone services or frang
messages, but furnishes the use of its facilities to its Costomers for
comumunications.

The services offered herein may be used for any Tawful purpose. miclidn
business, governmental or other use. There are no restriciions on ¢hif
resale of the Company’s services. However, the Customer remai
all obligations under this tariff notwithstanding suclt sharing ov resale
regardless of the Company’s knowledge of same. The Company shal
no liability to any person or entity other than the Custorner. If s
jointly ordered by more than one Customer. each is jointly and seversl
liable for all obligations herein. '

Issued:

Issued By:  Tricia Breckenridge
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

dertaking of the Company (Cont’d)

¢ (Ceamt"d)

2413 {‘ompany services may be connected to the services or facilities of other”
communications carriers only when authorized by. and m accordance with. .
the terms and conditions of any tariffs of such other communications camers’g
whneh are apphicable to such connections. B

Shoriaee of Lguipment or facilities

21.2%  The Company reserves the right to limit or to allocate the use of its existing: "~ -
andd future facilines when necessary because of a lack of facilities or due to-
any cause beyond the Company's control including but not limited to acts of -~
Gad. fire, flood, explosion or other catastrophes: any law. order, regulation,
direcuon, action or request of the United States government, or of any other
government, including state and local governments having -or claimin
punsdicton over the Company, or of any department, agency, commission:
hurzau. corporation, or other instrumentahty of any one or more of thes
federal. swate or local governments, or of any civil or military authority
national emergencies: insurrections, riots, wars; unavailability of rights:of-
way or raterials; or smikes, lock-outs, work stoppages, or other labor
difheuities.

B

2422 The furmishing of service under this tariff is subject to the availability-onia’
c.*m:mmrmg hasis of all facilities necessary 1o provide the service. Services.
will be provided using the Company's data ransport facilities, as well: JS"_v z
from time to ume and at the sole discretion of the Company, facilities it m :
Company may obtain from other carriers.

Effective: -

fssued By:  Tricia Breckenridpe
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SECTION 2 - RULES AND REGULATIONS (Cont'd)

Undertaking of the Companv (Cont’d)

218

Ownership of Facilities

Title to all facilities and equipment, and related plans and proposals. provided !
Company in furnishing service in accordance with this tariff remains i the Company
agents or contractors. Customer shall not have, nor shall it assert, any rieht; i
interest in the data transport or other facilities and associated equipment, plari
proposals provided by the Company. Such facilities and equipment, ptans and proposa
shall be returned to the Company by the Customer whenever requested. within

reasonable period (but in any event not more than fifteen (15) days following the rnqugst v
in as good condition as reasonable wear will permit. -

Governmental Authorizations

The provision of the Company’s services is subject to and contingent upon the Corn

obtaining and retaining all governmental authorizations that may be required g
deemed necessary by Company. Such authorizations may include but are not limited to
governmental approvals, consents, licenses, franchises, and permits. Company shalli
reasonable efforts to obtain and keep in effect all such governmental authos
Company shall be entitled to take, and shall have no lability whatsoever for, any-ic
necessary 1o bring its facilities and/or services into conformance with any requiremer

request of the Federal Communications Commission or other federal, state or: :
governing entity or agency. Customer shall fully cooperate in and take any action as may -
be requested by Company to comply with such governmental requirement. L

Issusd:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc,
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SECTION 2 - RULES AND REGULATIONS (Cont'd)

fit | {ndertaking of the Company (Cont’d)

Where economically feasible (in the sole opinion of the Company), Company
reasonable efforts to obtain and maintain, dircctly or through third parties, rig}
necessary for installation of the facilities used to provide Company’s:
Customer’s property line, building entrance, or other service point as agreed
Company. Customers use of such rights-of-way shall in all respects be-subje
between the Company and such third parties relating thereto, and shall not regilati
restriction,

4.8 Customer Service

By

The Company’s customer service representatives for billing and serviee ine
may be reached, toll free at (388) KMC-THE!] / (888) 562-8431. Cu

wishing to communicate with the Company in writing may send cotresponds
to 1545 Route 206, Suite 300, Bedminster, New Jersey 07921 .

217 Term of Service

The minimum term of service under this tariff is one month. Service istprovid;
hours per day, 7-days per week. For purposes of this tariff, a month is considercd
30 days, o

st Effe
lssued By:  Tricia Breckenridge

Executive Vice President of Business Development
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

Linbility of the Company

4 9

koo T

Tusnub

The lalmlity of the Company for damages arising out of the furrushing of” its seryic
meluding but net limited to mistakes, outages, omissions interruptions, delays, erors
other defects, representations, failures arising out of the use of these services or failur
furnish service, whether caused by act. omission or negligence, shall be limited o
extension of allowances as set forth in section 2.3 of this tariff captioned: *Allowanc
for Interruptions in Service.” The extension of such allowances for interruption:shall
the sole remedy of the Customer, and the sole liability of the Company. The Comp

will not be liable for any direct, indirect, incidental, special, consequential, exempliry
punitive damages to Customer as a result of any Company service, equipment
faeihties, or the acts or omissions or negligence of the Company’s employees or agent

The Company shall not be liable for any delay or failure of performance of equiphien
due to causes beyond its control, including but not limited to: acts ef God, fire, 6o
explosion or other catastrophes; any law, order, regulation, direction, action or requ
the United States government having or claiming jurisdiction over the Company
any department, agency, commission, bureau, corporation, or other instrumentulity
one or more of these federal, state or local governments, or of any civil or-iiii
authority: national emergencies; insurrections, riots; wars; unavailability of rights:o ‘
or ymaterials: or strikes, lock-outs, work stoppages, or other labor difficulties.

Fhe Company shall not be liable for any act, omission or defect of any entity furnishin
1w the Company or to the Customer facilities or equipment used for or with'3l
Company’s services: or for the acts or omissions of common carriers or warehousénien:

fssaed By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc,
1755 Morth Brown Road
Lawrenceville, GA 306043
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SECTION 2 - RULES AND REGULATIONS (Cont'd)

Linbiity of the Company (Cont’d)

Z24  The Company shall not be liable for any damages or losses due to the fault or négli
of the Customer or due to the failure or malfunction of Customer-provided equipmicn
facilities. S

225 The Company does not guarantee nor make any warranty with respect to installa
provides for use in an explosive atmosphere. The Customer indemnifies and ho
Company harmless from any liability whatsoever, and for any damages-éa
claimed to have been caused in any way, directly or indirectly, as a result of
mstallation,

226 The Company is not liable for any defacement of or damage to Customer’s: pr
resulting from the furnishing of services or equipment or the installation o
thereol, unless such defacement or damage is caused by the willful misconduct.
Compuny's employees or agents.

227 The Company shall be indemnified, defended and held harmless by the Customer
any claim, Joss or damage arising from Customer’s use of services, involving:cla
libel, slander, invasion of privacy, or miringement of copyright arising {ror
Customer’s use of the Company’'s facilities. S

#

2.2.8  The Company’s entire Hability, if any, for any claim, loss, damage or expense: |

cause whatsoever shall in no event exceed sums actually paid Company by Cusl
the specific services giving rise to the claim. Any claim, action or proceeding ig:
Company which is not filed or commenced within one (1) year after the catlier’e
rendering of the service, or (b) the occurrence of the event with respect toaw
claim arose, shall be deemed waived if not brought within such one yearperiod:

Haunead;

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043




KA TELECOM V,INC.

South Dakota P.UC Taritf New 1
Original Sheet Nos 48

SECTION 2 - RULES AND REGULATIONS (Cont'd)

=& Liability of the Company (Cont’d)

228 With respect o the furnishing of Company’s services to public safety answering pomtsor
meipal emergency service providers, the Company’s hability. if any. will be limifed:to
the Tesser oft (a) the actual monetary damages incurred and proved by the Custoriie;
the direct result of the Company’s action, or failure to act, in praviding the service. o
the sum of $1,000.00. ;

J In the event parties other than Customer, including but not hmited to joint users
Customer’s customers, shall have use of the Company's service directly or indi
through Customer, then Customer agrees to forever indemnify and hold the Comp
harmless from and against any and all claims, demands, suits, actions, losses, dam:
asseERMEnts oy ;mynu,ms which may be asserted by said parties arising out of or rLla ,
for the Company's furnishing of service. ~

2211 Falure by the Company (o assert its rights pursuant to one provision of this tariff does.
not preciude the Company from asserting its rights under other provisions.

2212 THE COMPAN Y M/\I\h NO WARRJ\Ni !LL O} REPRESENTA"I"[ONS. J’SKP,’
CHE IMPLIED, I
OTHE I\WISE. ‘ , ’ -
FOR A PARTICU I AR USL l")\Cl PT HIOSI l«\'PRF SSLY SET FORTH HEREIN, i
23 Altlowanees fuy Intervuptions in Service

5 et sllowance will be given for interruptions of service, which are 30 minutes or I{mu.
duration, subjeet to the provisions of this section.

Effective;

Issued By:  Tricia Breckenridge
Exceutive Vice President of Business Development
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.4 Allowances for Interruptions in Serviee (Cont'd)

2.31

Credat for Interruptions

il
e

2.3.1.2

3.1

A credit allowance will be made when an interruption occurs beca
fatture of any component furnished by the Company under this tariff
interruption in service is congidered to exist when a circuit, service or-fagili
ts unusable to the Customer.

A credit allowance will be made for interruption periods lasting: 30: i
or longer. An interruption period begins when the Customer reports & ¢irie
service or facility to be interrupted and releases it for testing and repair.
mterruption period ends when the circuit, service or fucility is operative
the Customer reports an interruption but declines to release the cir

service or facility for testing and repair, no mterruption period:
deemed lo exist,

A credit allowance is applied on a pro rata basis, dependent on the duml
of the interruption, against the monthly recurring charges or the mo
billing charges payable by Customer under this tariff, and shall be Cxpre
indicated on the next Customer bill. Only those facilities ow an mtummlc
portion of a circuit or service will receive a credit,

Tsvinnd

Derod TR b Vs

Kty

Issued By:  Tricia Breckenridge
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

13 Alfowances for Interruptions in Sexvice (Cont’d)

a0 Credit for Interruptions (Cont’d)

2.3.1.4

Amitabons on Allowances

For calculating credit allowances, every menth 15 considered to huve
A credit allowance will be caleulated for any service interruption | @
minutes or longer on the basis of the proportien of mterrupted aunutes
total monthly minutes, '

No credit allowance will be made for:

23.2.1

2.3.2.3

2324

2.3.2.5

mterruptions due to noncomphiance with this tarift on the part o
Customer, authorized user, joint user, or other common Garrier proy
service connected to the service of the Company:

interruptions due to the negligence of any person other than the Cor
including but not limited 10 the Customer, other user. or other Gomn

carriers connected to the Company’s {facilities;

interruptions due to the fatlure or malfunction of pon-Company cquipimen

interruptions of service during any period in which the Company 15001
full and free access to its facilities and equipment tor the puarpo
investigating and correcting interruptions;

periods of impaired service during which the Customer contindes to-us
service;

Issued;

Issued By:  Tricia Breckenridge
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SECTION 2 - RULES AND REGULATIONS (Cont'd)

A]"’mvz‘lrn:gg for h‘u‘e_rrumi(ms in Service (Cont’d)

232 Linutations.on Allowances (Cont'd)

2.3.2.6 tnterruptions of service during any period when the Customer has
service to the Company for maintenance purposes or for implementa
Customer order for a change in service arrangements;

2.3.27  interruptions of service during scheduled maintenance, after rea
notice to Customer;

2328  interruptions of service resulting from the failure, malfunction or renioy
facilities, power or equipment provided by the Customer; :

2.3.2.9 nterruptions of service due to circumstances or causes beyond the con
Company, or interruptions the credit allowance for which wauld aniol
less than one dollar.

24 Liblioations ol the Customer

241 Scope

The obligations of the Customer shall include the following:

2.4.11 Custorer shall be responsible for any damage to or loss of the ¢
facilities or equipment caused by the acts or omissions of the C‘usttmle
employees, agents, contractors or suppliers, by Customer’s noncown
with this tariff, by malfunction or failure of any equipment or
provided by Customer or its agents, employees or suppliers, or by
or other casualty on the Customer’s premises, unless caused by t
negligence or willful misconduct of Company’s employees or agents

T

tssued By: - Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
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SECTION 2 - RULES AND REGULATIONS (Cont™d}

Customer shall provide at no cost to, and, as specified from timie o
the Company, any personnel, equipment, space, power, heill
conditioning needed to operate, and maintain a proper operating env
for, Company facilities and equipment installed on the Custome
Customer shall cooperate with Company in chaosing the !mzutm
characteristics of the Company’s equipment space on Customer’
which shall define the point of termination of Company's service. 4

may be required to pay, in the sole discretion of the Cantpany, 4

non-recurring  charges for any additional points of termination 3
Customer’s premises.

i

rights-of-way and conduit riecessary for msiallation: of
from the building entrance or property line to the i‘ﬁc’:tum of ¢
equipment space on the Customer’s premises. Any ¢
obtaining and masntaining the rights-of-way deseribed heeeiti, i
necessary bwlding modification costs, shall be bome entive
Customer.  Customer shall also be responsible for complying wi
applicable laws, and obtaining all required perenits or other approvalg

to the location and installation of Company facilities and equipme
Customer’s prenmses or within the rights-of-way for whigh the (
responsible. The Customer and the Company may mutally agree
into a contract under which Company will provide some or ail su
regulated services and facilities.

Issued By:  Tricia Breckenridge

Executive Vice President of Business Development
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

24 Dbligations of the Customer (Cont’d)

¢ (Cont’d)
Customer shall provide a safe place 10 work and be responsy
complying with all laws and regulations regarding the working cond
the premises at which Company employees and agents install or:m?
Company’s facilitics and equipment. The Customer shall beresponsib
idemtifying, monitoring, removing and disposing of any hazardous
(e.g.. frable asbestos) prior to, during and after any cons Tu
installation work.  Customer may be required to install andis
Company facilities and equipment if, in the Company’s - opinio
equipment space provided by the Customer is a hazardous area. o

Customer shall grant or obtain permission for Company employeesora
to enter the premises of the Customer at any time for fhe. purp
mstalling, mspecting, maintaining, repairing, or removing.. the - fagi
equipment of the Company and/or inspecting Customer-provided equ
which is connected to Company’s facilities, ;

Feyueds
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

14 Obligations of the Customer (Cont’d)

24,1 Scope (Cont’d)

2416

2417

2.4.1.8

Custorner shall be responsible for the provision. operation and maint¢
of any Customer-provided terminal equipment connected -ty
equipment and facilities, and for ensuring that such Customerspr
equipment is compatible with Company equipment and facilities
magnitude and character of the voltages and currents impressed on G
equipment, facilities and wiring by such Customer-provided equiphien
be such as not to cause damage to Company's equipment,. faci
wiring or imury to Company's employees or to other persors: - U
Company’s tequest, Customer will submit to Company a couip
manufacturer's specification sheet for each item of Customer
qunpnu.m that 15 or is proposed to be attached to Company®
Company may provide, at the Customer’s expense, any additional: pm
equipment required in the sole opinion of the Company, to. preventd

Customer warrants that the services ordered pursuant to this taril
mtrastate in nature,

Customer shall cooperate with Company 1o plan. ceordinate and un
apy actions required to maintain maximum network capability o
natural or man-made disasters, which affect telecommunications setv

Tasteesh

Issued By:  Tricia Breckenridge
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SECTION 2 - RULES AND REGULATIONS (Cont'd)

Oblipations of the Customer (Cont’d)

2.4.2 Payments

Obhgations of the Customer with regard to payments shall include:

2.4.2.1 Customer shall be responsible for payment of all applicable charges pu
to this tariff for facilities and service fumished to the Customer
authorized or joint users or to the Customer’s customers. Cor
services are provided on a “take or pay” basis, that is, Custor
responsible for the applicable charges for services as ordered, whither
Customer actually uses all or part of those services or capacity.

24,22 Customer shall pay all sales, use, excise, access, bypass or othier 1
and Federal taxes, fees (including franchise fees). charges or sur
however designated, imposed on or based on the praviston, sale oru
Company’s services, excluding gross receipts taxes and 1axes
Company's net income. Such taxes shall be separately state
Customer’s invoice,

Fssued By:  Tricia Breckenridge
Exeeutive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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SECTION 2 - RULES AND REGULATIONS (Cont"d)

pE Obligations of the Customer (Cont'd)

242 Pavmients (Cont'd)

2423

1.3% or the mghest rate permitted by the Commission unless oil
agreed by the Company or required by law. Charges normuly
invoiced 1n advance, with monthly recurring charges invoicad on or s

billing errar or omission, Customer shall be responsible for any bae 1t
invoiced by the Company within 2 vears of the ortginal date of service.

2424 Customer agrees that Company may cenduct an independent veriticat
Customer’s financial condition at any time, and Customer agrees to pron
supply such financial information as may be reasonably requeste
Company. I, in the sole opinion of the Company, a Customer preser
undue risk of nonpayment at any time the Company may requi
Customer pay its bills within a specified number of days, pay in advas
the furmishing or continuation of any service, and/or make such pavmg
cash or the equivalent of cash.

24.25  If required by the Company, Customer shall make an advance payn
before services are furnished, which advance pavment will be creditec
Customer’s inttial bill. Company may, in its sole discretion. roqiire s
advance payment, which may be in addition to a deposit,

T Efféﬁc:'

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Tefecom V, Inc.
1755 North Brown Read
Lawrenceville, GA 30043

P AENED LI WRG




€ TELECOM V, INC.

SECTION 2 - RULES AND REGULATIONS (Cont’d)

x4 Obdigations of the Customer (Cont’d)

%

242 Payment {(Cont’d)

24.2.6 If required by the Company, Customer shall make a deposit before a:se
is furnished or continues to be held as a guarantee for the pwn Ik
charges. Company may require such a depesit, which may be in add
an advance payment, if Company considers this action necess
safeguard its interests. A deposit shall not relieve the Customer of 1
responsibility for prompt payment of bills on presentation. Interest shal
paid at a simple interest rate of 6% annually. At any time, the Company:
return the deposit or credit it to the Customer’s account. When a sers
discontinued the amount of any applicable deposit plus interest wil
applied to the Customer’s account and any credit balance remaining wilt-be -
refunded. '

243 Indemnification

md.tmmf_v‘ dduu and ho]d harmless the Company fmm and a.gmnbt al,l clitms; act
damages, Liabilities, costs and expenses, for:

2431 any loss, destruction or damage to property of the Company or any third:
party, or the death or imury of any person. to the extent caused by or
resulting from the negligent or intentional act or omission of the © uxmmu
its employees, agents, representatives or invitees: and

Fssned: Effectis

Issued By:  Tricia Breckenridge
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SECTION 2 - RULES AND REGULATIONS (Cont'd)

Obleations of the Customer (Cont’d)

R lerrmification (Cont'd)
2.4.3.2 any claim, loss, damage, expense or liability for in-fri,n‘gemgz
copyright, patent, trade secret, or any proprietary or intellectual
right of any third party, arising from any act or omission by the €
meluding, without limitation, use of the Company’s services and facilitie
a manner not contemplated by this tariff or any agreement between Cu
and Company.
15 Cangellation of Service

i Customer cancels a service order or terminates service before the completion of the te

service speeified in the service order for any reason, Customer agrees to pay to Comp

upsts, fees and expenses incurred by Company in connection with construction and’ wi

termination.  In addition, Customer may be liable for termination charge up to a-maxin

amount equal 1o the total of charges applicable for the remaining term specified in the

arder {discounted to present value at six percent),
16 Discontinuance of Service

empeeans

261 If Customer fails to timely pay any regulated amount owed to the Company: i
fatlure continues for seven days after written notice to the Customer to comply wit
rute or remedy any deficiency, the Company may discontinue or suspend servic
acditional applications for service and/or refuse to complete any pending..grde

serviee without incurring any liability, and/or pursue any other remedies as m
provided atlaw or in equity,

{ssneds
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2 - RULES AND REGULATIONS (Cont'd)

serviee (Cont'd)

vittlaies any other material term or condition for the furnishing of service:
epulation governing the services provided hereunder, and such violat
inr Thm\* days after written notice thereof to Customer, Company
754 wl service. refuse additional applications for service and/or refuse 1o
paﬂdnw mdcm lur qcrvxcc thhout mcumng any liability, and/or pu’rsu

1y mtm‘ wqmruucm n thc case of any violation whmh in the sole opmmn oi t}
W allowed to continue may result in damage to property, injury or death 6f:
1 imprment of the operation of Company's facilities or which may othumse'
1o ervid or erimynal lability,

L:;mm ‘& (it x,umxmmmc oi service 10 the Customer under secuon

6lor

- and mw chcnus \\hlch Would hd\’c been payable by the Customer,*
wn vndc of the term of service specified in the service order to be"
v e gl rs.x*“xblx. (discounted to present value at six percent).

w the Customer filing for bankruptey or reorganization or failing to dlscharge a
v petition thevefore within the time permitted by law, or an assignment {or 1
welitors, appointment of a trustee or receiver or similar event with- respect 1o
et the Company may, in addition to any other remedy available at lat: or-in
naweiniely discontinue or suspend service, refuse additional applicatio
w refuse o complete any pending ordtrs for service without mcumng7

fsnged By:  Tricia Breckenridge
Esceutive Viee President of Business Development
KM Teleeom V, Inc,
1788 North Brown Read
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

Discontinuance of Service (Cont’d)

285 Upon condemnation of any significant portion of the facilities or associated equipnient
wsed by the Company to provide service to Customer or if a casualty renders all or:
significant portion of such facilities or equipment inoperable beyond feasible repai
Company may discontinue or suspend service, refuse additional orders for service andior.
refuse to complete any pending orders for service upon notice to Customer. without
wevrring any Hability,

286  Upon any governmental prohibition or required alteration of the services provided or
ordered, or any violation of an applicable law or regulation, the Company
immediately discontinue or suspend service, refuse additional applications for service
and/or refuse to complete any pending orders for service without incurring any liability. -

Changes in Equipment and Services

Company may substitute, change or rearrange any equipment, facility or system used .
providing services at any time and from time to time. but shall not thereby materially:
aler the technical parameters of the services provided pursuant ta Customer’s service
orgder, '

wJ
=g
wZ

Xk
it

& Customer shall not cause or allow any facility or equipment of Company to be
rearvanged, moved, disconnected, altered or repaired without Company's prior written
consent.

Effectivey
Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
HMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043




KMC TELECOM V, INC.

South Dako P 1

SECTIONM 2 - RULES AND REGULATIONS (Cont™d)

v Changes in Equipment and Services (Cont'd)

2.7.3  Upon receipt of a written request from Customer, Company will add. delete or ¢t
locations or features of specific circuits and/or equipment. Customer shalt e it
nonrecurring charges for such changes. If a request for delerion of a serviee repre
cancellation prior to the applicable term of service, Custorier will be subject
Company’s termination charges.

"

1.8 Prohibited Uses

2.8.1  'The services Company provides shall not be used for any unlawful purpose or for a
with respect to which Customer has not obtained all governmemtal appros
authorizations, hcenses, consents and permits required to be obtained by Customer,

2.8.2  Customer shall not use the Company’s service offerings for resale andfor for shs ares
unless, Hf requested (o do so by Company, Customer has first demonstrated that sue
complies with relevant laws, regulations, policies. orders, decisions and other
governmental or legal requirements. -

2.8.3  Customer may not use Company’s services so as to interfere with or impuiv any oth
service or tmpair the privacy of any communications over any of Company's faeilit
and associated equipment or over the facilities and equipment of any
communications carrier connected to Company's facilities.

2.8.4  Customer shall not use or allow the use of Company’s facilities or equipment iivstal
3 the Customer’s premises for any purpose other than that for which the Company: pre
v it without the prior written consent of the Company.

bssumb: Effective

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Ine.
1755 North Brown Rouad

Lawrenceville, GA 30043
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South Dako

SECTION 2 - RULES AND REGULATIONS (Cont'd}

Asglagment

2

9.1 Company may. without obtaining any further consent from Customer, assign
rights, privileges or obligations under this tanff to any subsidiary. parent
affiliate of Company; pursuant to any sale or transfer of substantially all the iruxm

Company; or pursuant to any financing, merger or reorgamzation of Compuny.

2.9.2 Customer may. upon prior writlen consent of Company. assign its nghts. privileg
obligations under this tariff o any subsidiary, parent company or affiliate of € usm 4
pursuant to any sale or transfer of sub:t"nuallv all the business of Customer: or pu
to any financing, merger or reorganization of Custemer. Any attempt of Custotie
make any assignment, transfer. or disposition of its rights, privileges or obligations unc
this tanff without the consent of Company shall be null and void.

License, Agency or Partnership

No license, express or implied, 1s granted by Company to Customer by virtue of an agrecnien 'm
the furnishing of service hereunder. Neither Customer nor any joint or authorized us
represent or otherwise indicate to its customers or others that the Company jointly participate
the Customer's joint user’s services. The relationship between Company and Customer shall ng
be that of partners or agents for one or the other, and shall not be deemed to cohstittite

partnership or agency agreement, unless such relationship or agreement is expresshy apreedite
writing by both Company and Customer.

Pawngads

FATestiver

fssued By:  Tricia Breckenridge

Exccutive Vice President of Business Development

KMC Telecom V, Inc. e
1755 North Brown Road i _
Lawrenceville, GA 30043
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South Dakota P.U.C. Tariff No
Original Sheet Ng:

CTHON 2 - RULES AND REGULATIONS (Cont'd)

ey Infornmtion

snpany nor Customer or any joint or authorized user shall disclose any plans, dr%i‘w‘”
r mhcx pmp\ tetary information ot the Uther party whlch is made l\nown :

wes the vight, from time to time, to provide promotional offerings. Company'?y il
i frtor o effective date of promotions,

siecenrring Charges

seves the right to waive nonrecurring charges for moves, additions, and deletions.

{hurees

AR

d amount, (lhc undlqputcd pomon and subeequent bxlls must be’ pax
w5ty or the service may be subject to disconnection,)

1 l*uhhc hhlcs ( ommml()n T hL uddre%s of the Commission is:

"_n"im!‘w 1"'){1):01;1 Public U(ilities Commission

Ei‘rect;fve-

Issued Bys  Tricia Breckenridge
Executive Vice President of Business Development
KM Teletom ¥, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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South Dakota P.U.C. Tariff Na. }
Original SheetNop. 34

SECTION 2« RULES AND REGULATIGNS (Cont’d)

#

Faxes

State and local sales, use and similar taxes, including gross receipts taxes, are billed as s
tems and are not included in the quoted rates for local exchange or long
felecommunications service,

Notices and Communications

2.16.1 The Customer shall designate on the Service Order an address to which the

shall mail or deliver all notices and other communications, except that the Custom
also designate a scparate address to which the Company’s bills. for service Sh'l,
il :

2.18.2 The Company shall designate on the Service Order an address to which the s
shall mail or deliver all notices and other communications, except that Compan:
designate a separate address on each bill for service to which the Customer ch 1
payment on that bill, :

«

2. 16.3 All notices or other communications required to be given pursuant to this tariff w
writing, Notices and other communications of either party, and all bills mail
Company, shall be presumed to have been delivered to-the other party on:t
business day following placement of the notice, communication or bill with'the 1
or a private delivery service, prepaid and properly addressed, or when actual
or refused by the addressee, whichever occurs first.

2.16.4 The Company or the Customer shall advise the other party of any chang,es toth
addresses dubxgmed for notices, other communications or billing, by inlo
procedures for giving notice set forth herein. :

Incomplete Calls/AWrong Numbers

e Company will not knowingly charge for incomplete calls or wrong numbers: U
Lustimer’s yequest and proper verification, the Company shall promptly adjust and
wstomer’s account for charges or payment for any unanswered call inadvertently billed

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.

1755 North Brown Road
Lawrenceville, GA 30043




CYELECOM V, INC.

South Daketa PULC Tantf No,
Original Sheet No., 3%

SECTION 3 - SERVICE AHREAS

ghange Service Areas

The company will provide local exchange services on a resale basis in those areas authof
e Commission for provision of competitive local services in South Dakota. Speuhcall

company will provide local exchange service in the exchange areas currently served by U
smmunications, Inc.

lssued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inec.
1755 North Brown Road
Lawrencevilie, GA 30043
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1C TELECOM V, INC.

SECTION 4 - SERVICE DESCRIPTIONS

Purt Wholesale Service

Lompany offers port wholesale services to provide high-speed data transmission, These services
are available to business subscribers.  Services may be offered by the Company via its-own
taviliies andsor the facilities of other carriers, :

St
ability at the network level, allowing them to acquire capacity as required without INVES(
data switching equipment. Port wholesaling gives KMC V the ability to provide data sw
to Iiternet service providers by allowing data calls to be terminated through the port whol
equipment rather than the switch,  This enables the Internet service provider to mor
effectively manage s data requirements while. at the same time, increasing the efficien
eapacity of the KMC V Lucent Technologies Series SESS(R)-type switch.

Port wholesaling is a technology that provides large bandwidth users with data

Services are subject to service order and service change charges where the Customer: rei
new services or changes in existing services, as well as indicated Non-Recurring and ‘Monit
Rewurring Charges. '

Effective::

Issued Bv:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc,
1755 North Brown Road
Lawrenceville, GA 30043

SEE TR WERG |




CCOM VL ING,

Original Sheers

SECTION5- RATE AND CHARGES

arged for services are listed below:

$35.00

issued Bys  Tricia Breckenridge
Executive Vice President of Business Development
KBHIC Telecom V, Inc.
1758 North Brown Road
Lawrenceville, GA 30043
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[RESERVED FOR FUTURE U SE]

10 TELECOM V, INC.

South Dakota P41
Original Shest

SECTKON 6 - MISCELLANEOUS SERVICES

Rystaration of Service

6' 1 * 1 ;{4

Tiption

A restoration charge applies to the restoration of suspended service and facilitie
of nonpayment of bills and is payable at the time that the restoration of the susper

service and facilities is arranged. The restoration charge does not apply en
diseonnection of service, service is later re-installed.

Rates

Fuaned;

Issued By:  Tricia Breckenridge
Executive Vice President
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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KMC TELE

COM V, INC,

South Dakota P.ULC Tariff No. 1
Original Sheet Ko, 39

SECTION 7- SPECIAL ARRANGEMENTS

743 Special Construction
711 Basis for Charges

7.1.2

£

Where the Company furnishes a facility or service for which a rate or charge i mot
specified in the Company's tariffs, charges will be based on the costs incurred By the
Company and may include: (1) non-recurring type charges; (2} recurring type charg:cq
{3} termination habilines; or (4) combinations thereof.

Basis for Cost Computation

The costs referred to in 6.1.1 preceding may include one or more vof the following itens
to the extent they are applicable:

7.1.2.1

7.1.

)
[

7123

7.1.2.4

cost installed of the facilities to be provided including estimated costs forthe
rearrangements of existing facilities. Cost installed includes:

7.1.2.1.1  equipment and materials provided or used,

7.1.2.1.2 engineering, labor and supervision,

7.1.2.1.3 transportation. and

7.1.2.1.4 rights of way;

cost of maintenance;

depreciation on the estimated cost installed of any facilities provided, b')séd
on the anticipated useful service life of the facilities with an Appmpnalu

allowance for the estimated net salvage;

administration, taxes and uncollectible revenue on the basis of reasonable:
average costs for these items; .

license preparation, processing and related fees;
wnifl preparation, processing and related fees;
any other identifiable costs related to the facilities provided: and

an amount for return and contingencies.

Effective:

Issued By:  Tricia Breckenridge

By 33800

Executive Vice President of Business Development
KMC Telecom V, Inc.

1755 North Brown Road

Lawrenceville, CA 30043




South Dakota P,U.C. Tari{f No, 1
Original-Sheét No; 40

ATIHON 7 < SPECIAL ARRANGEMENTS (Cont'd)

pagtruetion (Cont'dy

it thit there 1s no other requirement for use by the Company, a ter
ipply Tor facilities specially constructed at the request of the custome

The amount of the maximum termination liability is equal to the estimat
amwnants for:

1 3.2.1 Cost installed of the facilities provided including estlma
for rearrangements of existing facilities and/or constric
new facilities as appropriate, less net salvage. Cost’
ineludes the cost of:

(A) equipment and materials provided or used;
(8) engineering, labor and supervision,
(C) transportation, and
(D) rights of way;
7.1.3.2.2 license preparation, processing, and related fees;
7.1.3.2.3  1ariff preparation, processing, and related fees;

7.1.3.24  costof removal and restoration, where appropriate; an'd

7.1.3.25  any other identifiable costs related to the specialty. constr
rearranged facilites,

Iasued By:  Trieis Breckenridge
Executive Vige President of Business Development
KMC Telecom V, Ine.
1755 North Brown Read
Lawreneeville, GA 30043




3C TELECOM V, IMC.
South Dakota P.UL.C Tar :
Original Sheet ?\()

SECTION 7 - SPECIAL ARRANGEMENTS (Cont'd)

ek

A Special Construction (Cont'd)

1.3 Termination Liability (Cont’d)

7.1.3.3  The applicable termination liability method for calculating the Lqpmd
balance of a term obligation. The amount of such charge is obtaj
multiplying the sum of the amounts determined by a factor relate
unexpired period 01‘ hab111ty and tb& d)SCOUﬁ: rate for rety
cantingencies,
estimate net sa]vage mcludmg, any reuse of the tamlltxez, provxded
product is adjusted to reflect applicable taxes.

RS
&

h Individual Case Basis (ICB) Arrangements

Arrangements will be developed on a case-by-case basis in response to a bona fide special teqy
from u Customer or prospective Customer to develop a competitive bid for a service of
ander this wrill. Rates quoted in response to such competitive requests may be differen

we gpecified for such services in this tariff. JCB rates will be offered to the Custoi
writing ind on a non-discriminatory basis,

T Special Promotions

The Company may from tme to time engage in special promotional trial service oﬂermgai-ot '
wnted duration designed to attract new Customers or to increase Customer awarene
*,mnmxhn‘ triff offering. Requests for promational offerings will be presented to the Comn
for 118 review in accordance with rules and regulations established by the Commission; 'md
be meluded in Section 7 of the Company’s tariff. Al promotions are
diserimnatory basis.

offered on' a n

{aameds

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Read
Lawrenceville, GA 30043

R R LTI




saprmn A KA L MYE V._, | EAL ON ’
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Original Sheet: No, +42

SECTION 8 - PROMOTIONAL OFFERINGS

[RESERVED FOR FUTURE USE]

Effectiv

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KEMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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SECTION 9- SERVICE TERRITORY MAPS

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Ine.
1755 North Brewn Road
Lawrenceville, GA 300423




EXHIBIT F

STATEMENT OF MANAGERIAL AND

TECHNICAL QUALIFICATIONS

KMC Telecom V, tnc. (“KMC V), a Delaware corporation., is a wholly-owned
subsidiary of KMC Telecom Holdings, Inc. (“KMC Holdings™), a Delaware corporation:

KMV is technically qualified to operate as a provider of facilities-based local exchanys

services and resold local exchange telecommunications services in the State o f California.

Specifically, KMC V will rely upon the expertise of KMC Holdings” management tearms who -

eversies the operations of KMC V and its affiliates: KMC Telecom Inc. ("KMC™), KMEC

Felecom 11, Ine. ("KMC I1"), KMC Telecom J11, Inc. (“KMC 11"}, KMC Telecom IV, Ing.

RMOC V™, and KMC Telecom of Virginia, Inc. (“"KMC VA™),

The following is a list of KMC Holdings’ management team:

Roscoe C. Young, [}

William H. Stewart

Paul BiMarco

Patricia Breckenridge

Larry Salter

Martin F. McDermott, I

James L. Barwick

Charles Rosenblum

(e S b R BRI UR

President and Chief Operating Officer

Chief Financial Officer and
Executive Vice President

Chiel tnformation Officer

Executive Vice President —
Business Development

Executive Vice President -
WNetwork Operations

Executive Vice President -
Marketing Services

Senior Vice President ~ Technolopy
and Chief Engincer

Senior Vice President -
Human Resources




Robert Hagan Semnior Vice President and
Agsistant Secretary

Alar Epstein Vice President, General Counseland
Secretary

Awrey Dean Vice President, Treasurer and
Assistant Secretary

Joseph P, Sheehan, 11 Vice President and Controller

e Kreider Vice President and Assistant
Treasurer
Jennnette Barretta Assistant Secretary

wely, the members of KMC Holdings’ management team have design

aperited advanced telecommunications facilities throughout the Unit
»of KMC Holdings' management team bring many years of experience a

Ckmowledpe from being associated with a number of a highly successful compan

smEations industry,

o O Young, H, KMC Holdings’ President and Chief Operating Officer, g

vees in providing services ranging from ISDN and di gital Centrex to:d

Hreeted enginecring, network services, national account sales, marketing

g anc

i for MFS Communications as Senior Vice President of that company. |

unsler the White House Executive Exchange Program.




Mr. Steseart has served as a Director of KMC Holdings since 1996. He graduated cum laude wit
S degree from Villanova University, earned an M,B.A, from New York University, and

Churtered Financial Analyst.

Paul DiMarco, KMC Holdings® Chief Information Officer, joined the Company”

Seprember, 1998, as its Vice President of Information Technology and Chief Intortiati

Johnson family of companies. Prior to joining Ortho-McNeil, My, DiMarco served for-thirte

ears with AT&T Corp. in positions of increasing responsibility including District Man
within the Information Technology Organization, National Account Manager, and ‘Ma:nf‘
Teehnical- Support for the Commercial and Residential Billing System.

Tames L. Barwick, KMC Holdings’ Senior Vice President of Technology and (

ayiwer, has 39 years ol experience in the telecommunications industry. Mr. Barwick joine

the Company in March 1997, Prior to joining the Company, Mr. Barwick had been

smployed since 1986 as a (elecommunications consultant with expertise in cquipmy

apphication engineering, radio path engineering, analog and digital Mux, switching and transpo

I RS RN



systems in the long distance carrier and incumbent local exchange carrier areas, if&chh‘cé:ﬂ

wrifing, project management and computer assisted design systems, .

Chiarles Rosenblum, KMC Holdings’ Senior Vice President of Human Resources, hag

over 20 years experience in human resources, primarily in human resources planning, stat

and development, He joined the Company in January 1997. From May 1995 to Januaty 19

ed as Vice President of Human Resources of Kamine Development Corp. Previousty he

held the positions of Director, Management Development with KPMG Peat Marwiek apn :

Suanager of Management Education with Dun & Bradstreet Corporation. Earlier he had served

various human resource positions with Allstate Insurance Company.

Patricia  Breckenridge, KMC Holdings’ Executive Vice President of Business’

Development, joined the Company in April 1995. From January 1993 ta April 1993 she wi

Vige President and General Manager of FiberNet USA's Huntsville, Alabama operations.

Previously she had served as Vice President, External Affairs and later Vice President, Salesand -

arketing of Diginet, Inc.  She was co-founder of Chicago Fiber Optic Gc'rpc‘):sntim}‘;l
predecessor of Metropolitan Fiber Systems. Earlier she was Director of Regwlatory Afl
Telesphere Corporation,

Larry Salter, KMC Holdings’® Executive Vice President of Network O,p‘x“‘fr'a'l{i’b,f’
responsible for technical evaluation of new equipment, engineering, and network design of KM
Holdings” local networks, He also oversees the company's construction of new fiber optic-bis
RONET systems, and provides technical support to KMC Holdings’ networks.  Mr. S(fll(’i.‘.l“(}il;l"l]\
o KM Holdings® after a 26-year carcer with AT&T where he was involved in the cl’m@lqprﬁ
aid munagement ol Internet services, local area networks, secure systems, and a broad ring

fgehnfeal and engineering functions. He also was a Director of AT&T's strategy and busii

LR K B0 )
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devilopment and new business integration initiatives. Mr. Salter is a graduate of fowa State
Lhiversity and holds an MBA in finance and marketing from the University of Chicago.

Martin McDermott, 111, is KMC Holdings’ Executive Vice President of Mark

Services.  Prior to entering the CLEC industry, McDermott was President of Mmm’géni,
Profiles, Inc, a management consulting firm specializing in new technologies in
gonmmunications industry. He also has held senior management positions with several oth
arganizations including American Wireless Communications Corporation, WilTel, the Nan .

Telecommunications Network, Mitel and Northern Telecom, Inc. McDermott has served o

Boards of Directors of CompTel, ACTA, and NATA and is the author of The Business "::,wi‘ ‘ 
Imterconnect, a definitive study of customer premise equipment. He is a frequent in-dfizszr
spokesperson and contributor to industry periodicals on sales, marketing and tec}ifno‘l.ogymﬁc{ .

Joseph P. Sheehan, I, joined KMC Holdings in June, 1998 as Manager of ';F"iﬂ'i\’; {
Nystems & Special Projects. He was promoted to Director of Financial Systems &-',Pir()(:_x:;
My, 1999 and has recently been appointed to the position of Vice President & Céjm’r”"
effuctive March, 2000, Mr. Sheehan began his career in telecommunications with \I&I‘\vhc
he held various positions in the Billing Operations and Controller’s organizations !'t“o:r’l‘l,rvﬁ"‘
through 1998 and he managed the results of their Data Services and Government z\/izfxrkctéi.gmu

in their Business Markets Unit. Prior to moving to AT&T Communications, Josepl spent- tw

us with AT&T Capital where he worked in the Finance group of AT&T Credit mannging
lease portfolio, Joseph holds a BS in accounting with an information systems minor from |
Uiniversity of Scranton as well as his MBA from the University of Phoenix and began his ca

with Coopers & Lybrand,

ENRE 30300




senmmette Boarvetta, KMU Holdings® Assistant Secretary, joined KMC in 1997 as its

Admmistrator and was promoted to Assistant Secretary during 1997 and Contract
g 1998, Prior to joining KMC, Ms. Barretta worked as a paralegal for KCS

farketing, Inc. Ms, Barretta began her career as a personal injury paralegal with the law, =

Havich, Koster, Tobin Oleckna and Greenstein.

With such vast technical experience by the members of its management team, in addition -

stianding team of engineers and network specialists it has employed, KMC Holdings

Juate technical experience and managerial capability to develop and maintain a suceessfu

¢ operation in the State of South Dakota,




EXHIBIT G

F1ANCIAL QUALIFICATIONS
OrF KMC TELECOM V., INC.

RSV s aceess to the financing and capital necessary to conduct it telecommuni
st i the Petibon. During an initial transition period, KMC V may rel
nancial assets of its pﬂrent company, KMC Telecom Holdings, Inc

um ’d pm\mun 01 ctuhly local cwchanﬂc and mtere\change telccommur
w State of South Dakota. In addition to the information below, KM H

V'8 revenues increase through the acquisition of customers, KMC Vsre
Haldings' financial assistance.

 ha financed its capital expenditures with equity invested by its fot idbrs
nents, credit facility borrowings, notes, and Senior Discount Notes. :

- 1R0 KMO Holdings issued original notes in a private offering. Approxi i
¢ proceeds of the offering were used to purchase a portfolio of U.S. gove;
s heen pledged Lo secure the payment of the first six interest payments: or
will use the net proceeds of the offering to complete the 14 addltlonal 1
ruct by the end of the first half of 2000.

i uml ahnm nl PIK. Plcﬂ,ucd Stock and warrants to puxchasc common
wehaser for aggregate gross proceeds of $35.0 million. In February
1 MH own the 14 additional networks which KMC Holdings current
snd of the in.st half oi 200@, emued into a secured vendor i'mdncmg, |

el lclucommumcalxons cqmpmcnt As of Septcmbcx ?D 19
e tmsrms;xm:,s muslandm under the facility.

i 3--3’—%1'1; of Commerce, KMC Holdings® subsidiaries which own its
o borrow up to an aggregate of 5250.0 million, subject to certain'con
- oplic cable, switches and other telecommunications equipment




v provided by financing activities from borrowings and equity issuances W
2.1 nvithon for the nine months ended Sup{cmber 30, 1999, KME:

s ended September 30, 1999,

T Holdings x‘nnds t’:‘milal c\'penditure% of $9 1 million in 1996, $61.1 mi"l’libr

eled m lw mddc FO' nuwoﬂ\ constmchon and 1he purchase of swnches -an
tito the offering of its services.

ber 30, 1999, KMC Holdings had outstanding commitments ‘agg
s willion refated to the purchase of fiber optic cable and teleconiiur
a8 cugineering  services, principally under its agreements ‘wit

Holdings hus received a signed commitment from Lucent to refinance th
wpon terms which would involve the provision of additional funding to- the
s of the Bnancial covenants for periods after the fourth quarter of 1999,

s believes that its cash, investments held for future capital expen
& under the Senior Secured Cred;t Facility and the Lucent Facility, tog
n s April 1999 issuance of its PIK Preferred Stock and the proc
il notes will be sufficient to meet its liquidity needs through the compls
imeh the 14 additional networks currently planned for completion by'th
Additional sources of financing may include public or private cqun
-Comproy, capitalized leases and other financing arrangements.

cally, as demonstrated in its Cash Flow statement, appended here as’ par
“Holdi mys has access to ample capitol to fund the construction and oper
atieations network in South Dakota, and to meet any lease and ownership
af with its provision of local exchange telecommunications services in'Sous
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UNITED STATES
URITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

OF THE SECURITIES EXCHANGE

ot

s

iwled September 30, 2000

OR

AURBUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
934

ol from to

SMERR: 333-850479

MC TELECOM HOLDINGS, INC.
; namge of registrant as specified in its charter)

22-3545325
(I.R.S. Employer
Identification No.)

1548 ROUTE 206, SUITE 300
BEDMINSTER, NEW JERSEY 07821
ingluding 2ip code, of principal executive offices)

(208} 470-2100
rant’ & telephone number, including area code)

> mark  whether the registrant (1) has filed all reports
rion 13 or 15(d) of the Securities Exchange Act of

12 months (or for such shorter period that the ™
file such reports), and (2) has been subject to such.
the pagt 90 days. [¥ ] Yes [ ] No

i riamber of shaves  outstanding of each of the issuer‘s classes '
48 #f Lhe latest practicable date.

OUTSTANDING

§0.01 861,145 shares,
as of November 8, 2000
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EMC TELECOM HOLDINGS, INC.

INDEX

PAGE.NO

themants

wiensed  Consolidated Balance Sheets, December

and September 30, 2000

denged Consolidated Statements of Operations,
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PART I - FINANCIAL INFORMATION
FMC TELECOM HOLDINGS, INC.
TTTED CONDENSED CONSOLIDATED BALANCE SHEETS
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L LR

acocompanying notes,

M0 TELECOM HOLDINGE, INC.

4, EXCEPT SHARE AND PER SHARE DATA)

THHEE MONTHS ENRED HINE MONTHE ENDEDR
SEFTEMEER 30, SEPTEMRER 10,

D CONSOLIDATED STATEMENTS OF OPERATIONS

351, 243

81,490
842,861
3,369
42,248
1,569

$213,587
32,003
19,10

344,591

616,121
329,913
275,000

1,565,745

59,031

103,032
68,263

13,395

158,471
43,657
16,039

513,196

6

£23,114)

{692, 054}
(716,161

363,780

e

w fver [0172.003)
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1999

§ 15,572

6, a0

. 3

w4

46,743
31,1707

3,900
121,B343

49,0243

1,320

2t Eanding. L.

451,674

A

§1448,236)
anEazaxua s

,,,,, § 156.56;

2t

TELECOM HOLDINGS,

VLN THOUSANDS)

L L s L L Lt

3 60,949 s

48
46, 944
6,402

41,088
40,431

115,347

1G4, 368

3,783

$(99, 888}

§1116.06} $
$116.06) 5

BEG. 6

5199, 888) $
nEapsssss A s
{116,063 $
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7.033
47,848

{182,185}
{43, OBSY

{228.20)

851,321

HARERE LR EES T RSSO g O R S

{195,431

srassEman

{229.558}

s=masmaxse

CONSOLIDATED STATEMENTS OF CASH FLOWS

14995
5

19,230
40,174
11,240

{16, 271)
239
1,065
14,707
10,837
1,748

(67,216}

{214,508

1,223

(47, 0801

Y Lt EE

27,3221
124,108
51,549

313,347

{184,4227
2,250

194,473

(270, 6055

41,7088
1272, 1)
172, 214

$ 1344,520%
S

L T L LT L P T Y

HINE MONTRE ENDED
SEPTEMBER 39,

2040

(272, 3107

@

51,549
41,3638
28,546

(21,360}
{7, 1543
t30,680)
{18,213
34,228
L4, 792

£17R,124)

328,876
1,330
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‘fevred
Gf isguance

2 oand cash sguivalencs 42,554

fapning of poritd..... 35,4966

apns, el of period. o oo oo s S 21,207 $ 128,529
smsEmsAEEsEEIsuYEsEaREEnREATES

FLOW THFDRMATION

1 for inrerest, pet of amounts capitalived.......... g 5,751 § 4,010

See accompanying notes.

KMC TELECOM HOLDINGS, INC.

;) UNAUDITTED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30, 2000

FERTATION AND ORCANIZATION

Holdings, 1Ine. and its subsidiaries are collectively '/
3 the Company. All  significant intercompany accountg and’.’
:n &liminated in consolidation. :

Company 15 & fiber-based integrated communications providex -

voliee services to its customers, principally business,.
onal  end-users, as well as Internet service providers,::
and wireless service providers, primarily in the South,

condensed consolidated financial statements have bée

hogordingly,  they do not include certain information an
ced by generally accepted accounting principles for atinu
gad  should be read in conjunction with the E£inang

wreto of KMC Telecom Holdings, Inc. as of and fo¥ the

interim [inancial statements reflect all adjustmefts
mal  recurring  adjustments) which management considers:
pregentation of the results of operations for these
‘ations for the interim periods are not necessarily
for the full year. :

. of KM Telecom Holdings, Inc. at December 31, 1939
=¢) congolidated balance sheet at that date.

ationg have been made to the 1999 unaudite&

zeatagsific
| financial statements to conform with the 2000

AN

u!,,.{g;/ Ing, (ver 1.012.003)
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1993 2000
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ERTOIM I"if?l.fi)/{\’(f}'!&' INC -1 0- — __Qﬁmr/r;-/'l‘,\r Report B

ed of the following:

DECEMBER 31, SEPTEMBER 30,
139% 2000

(I3 THOUSAMNDS)

T 0o T A 5 11,423 S 21,101

& velated to financing activities... 7,315 11,488

gt payable. .. B, 544 27,386
punications COSLS......--: e 3,794 g, 094
5,970 23,914

6

SECHRED CREDIT FACILITIES

w0k BECURED CREDIT FACILITY

puring the quarter ended March 31, 2000, our subsidiaries, KMC Telecoh,
+ orgiecnm L1, Inc.. ¥MC Telecom of virginia, 1Inc. and EMC Teledom FIL, e
rively, the uvporrowers”), amended, restated and combined the Seniar
div  Facilivy and the Lucent Facility, into 2 single Facility By
o on 700 million L,oan and gecurity Agreement {the vamended - Senior

1 Facility") with a group of lenders led by Neweourt _
weragion, GE Capital Corporation, Ccanadian Imperial Bank of Cowmexce; .
1 Nacional pank and Lucent Technologies Inc. (collectively. the

The wmendad Senior secured Credit rFacility includes a §175 million
ol ver facility (the vRevolver"), a 575 million term loan (the_"Tépm'
4450 million term loan Facility (the "Lucent Teym Loantl-.. AL
3 2000, the cutstanding loan palances on the pevolver, the Term: oA
ent Teym Loan, were approximately 5165 million, $79 million, and §341
apect bvely. s

The Revolver will mature on April 1, 2007. proceeds from the Revalver
pasd to finance the purchase of certain equipment, transactiom7costsfahik
ainwent of certain financial conditions, for working capita].ahdfo'
ate  purposes. The aggregate commitment of the Lendéfs under the
will be veduced on each quarterly payment date beginning April 1,200
pial gquarterly comnitment reduction is 5.0%, reducing to 3.75% an’ gy
e dncreasing Lo 6.25% on July 1, 2004, and further increasing to?
2006 . Commencing with the fiscal year ending Decepber ¥, 200150
pevnlvey comonitment will be further veduced by an amount equal toi508
pperating cash flows (as defined in the nmended Senior gecured Cri d
for the prior fimscal year until the Borrowers achieve -cErtain
~onditions. The Borrowers must pay an annual commitment fee onth
-ipn of the Revolver ranging from .75% to 1.25%. :

The Term Loan is payable in twenty consecutive guarterly inetallnen
1 heginning  on april 1, 2002 and two final installments BEgas
i mn April 1, 2007 and July 1, 2007. Proceeds from the Term Loal
see the purchase of certain eguipment, rransaction costs, wor
sy general corporate PULPOSES .

ot

«fver | 01/2.003)
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Gides for an aggregate commitment of up to 5450
erm Loan can be used to purchase Lucent
s for Lucent products previcusly purchased
vidity.  The Lucent Term Loan will matuvre on
by incipal payments beginning on July 1, 2003
Lo 3.7%% per quarter beginning on October
- 1, 2004 and further increases to 7.50% on
muitment  fee of 1,50% is payable for any unused

Awmeided Senior Secured Credit  Facility will bear
' option, at either (a) the "Applicable Base
s From 2.00% to 3.25%) plus the greater of
prime rate or (i1) the overnight federal funds
mle  LIBROR Margin" (which generally ranges £rom
: fined. “applicable Rase Rate Margin" interest
splisable LIBOR Margin® interest is payable at the

v le cab legast every three months. Undexr the
; Pasilivy the Borrowers were being charged a
ribi pf 11.87% at September 30, 2000. If a payment
stevent  rate will be incveased by four percentage
ault wers to occour, the interest rate will be

itionally guaranteed the vepayment of the
Faeility whan sueh vepayment is due, whethexr at
prherwise,  EMC Holdings has pledged the shares

s ro opllateralize  its aobligations undexr

asecured credit  facility contains a number of
anibs,  one of which reguires us to make additional
our  subsidiaries which are the borrowers
m o prior to August 31, 2001, The original
1 cagh ecapiral  contribucions by April 1, 2001,
willion of the proceeds of our Series G
11FELYing this requirement, the lenders amended
due date on the remaining $35%5 million of cash
31, 2001, Because the enkire $185 wmillion cash
de by July 31, 2000, however, the applicable

» Fagility has increased by 100 basis points

is  contgributed. Additional affirmative
pthers, covenants restricting the abiliky

ge with any person, sell or lease assets
g, 8ell or enter into long term leases of
i or make any other payments {including
43 on  lgans) to KMC  Holdings, create ..
ar limenses, orv incur additional indebredness i
auy person, subject to certain conditions.

| bo comply with certain  financial tests and
s,  ineluding, among others, a ratio of total |
seytain einioun revenues, maxinmum EBITDA losses and o
Apanditures and minimum access lines, a maximum:

am el gervice coverage ratio, a minimum fixed::
% L wgolidaved  leverage ravio. The covenants:
vhe egrlier of (1) Mavch 31, 2002 and (i1} after

a vombined basig for two consecutive
(as defined) equal to or less than-9

financial covenants will constitute an’
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ault under the Amended Seniocr Secured Credit Facility permitting
of notice, to Kerminate the commitment and/or accelerate paymet
indebtedness thereunder. The Amended Senior Securzd Credit ¥Fac
-5 obher customary events of default, including, without limization,
aull to other material indebtedness, material undischarged judgmesn
of a material franchise or material Iicense, hreach

tions and warranties, a material adverse change, and the occuvyaence of
& shanve of sontrol.

IV SENIOR SECURED TERM LOAN

puring the quarter ended June 30, 2000, our subsidiary, KMC Telecom,
1w, Iwe., rclosed a new senior secured term loan {the "Telecom IV Loan"l from
> Techaslogies Ine. The Telecom IV Loan initially provides up to §35
v of principal borrowings, plus accrued interest, until certain conditions
¢ and then provides for additional principal borrowings up te a ceiling of
tign, plus accrued interest. FProceeds from the Telecom IV Loan can be
purapase or install Lucent products and will be used to ¢
s, fop future  expansion.  The Telecom IV Lean will mature on Cend
snd requires  quarterly  principal payments beginning on Januaxy 1,
the outstanding principal balance, with the perventage incrgasiy
6.25% on October 1, 2005, and 7.5% on Qctoher 1,
1, 2007. As of September 30, 2000, the
11 loan balance on this term loan was approximately 535 million.

Borrowings undey the Telecom IV Loan will bear interest payable, at
iny's option, ak either (a) the Applicable Base Bate Margin {which
ranges from 2.25% to 3.50% based on the Compadny's total debt to taval
al ratio) plus the greater of (i) the administrative agent's

the overnight federal funds rate plus .5% or (b) the LIBOR
Applicable Margin (which generally ranges from 3.25% to 4.50%
he Company's debt to contributed capital ratio). "Applicable Base Rat#
5t is payable gquarterly while “Applicable LIBOR Margin® intevest
vhe end of each applicable interest period, or at lesst every -

Under the Telecom IV Loan, the Company was being charged &
rage  interest rate of 11.31% at September 30, 2000. There are no
govenants on this loan. However, there are affirmative and negative
that, generally, are no more restrictive to the Company than the
grher debt agreements. TE any events of defawlt were to ogeur, the
would increase by two percenktage points.

TOE REVENUES

The Company provides on-network services and resells switched services
11y purchased from the incumbent local exchangs carrier. Co-network
intlude services provided through direct connections o olr  &wn
avks,  services provided by means of unbundled network elements leased frow
ipsumbent  local exchange carrier and dedicated circuits. The Company's
i revenues congist of the following:

THREE MONTHS ENDED CUTHS EMDES
REPTEMBER 30, PEME ¥,
199 2900 peuiazy;
{in thousands’ tin vhousanidsh
FR 5 10,774 § &&,408 §  I5,498
,,,,,,,,, Lo 4,704 16, THS

2,541

o

a

cht 2000 EDGAR Online, Ine. (ver 1.0172.003)
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D CONTINGENCIES

September 30, 2000, the Company has outstanding comcitments
approximately 596.5 million related fote! purchases of
ens equipment and fiber optic cable and its obligations undex its
cmowith certain suppliexs.

FELOM BIGHTS

Purguant  to a stockholders agreement, certain of the Company's
warrant holders have “put rights" entitling them to have the
repurchage their preferred and commen shares and redeemable common stack
o the faiy value of such securities if no Liguidity Event (defined as
public offering with gross proceeds of at least $40 million, (ii})
-antially all of the stock or assets of the Company or (iii} the
idation of rthe Company with one or more other corporations) has
the later of (x) October 22, 2003 or (y) 90 days after the fimal
the Senior Discount Notes. The restrictive covenants of the
; 5 limit the Company's ability to repurchase such securities.
securitiss subject to such "put rights" are presented as redeemable
the agcompanying balance sheets.

1ty

the redeemable preferred stock, redeemable common stock and redeemable
warrants, which are subject to the stockholders agreement, dre

4 up to their fair market values from their respective igsuance
earliest potential redemption date (October 22, 2003). AL

D, #4000, the aggregate redemption value of the redeemable equity was

¥ 80 million, reflecting per shave redemption amounts of $1,454
@5 A Preferred Stock, $711 for the Seriss ¢ Preferred Stock, $338
igs & Preferred B8tock and 35300 for the redepmable common stock arnd

common gLock warrants.

A PER COMMON SHARE

fallowing table sets forth the computation of net loss per dommon
{in chousands, except share and pexr share amountsl:

THREEE MODTHS ENDED HINE MONTREY

¥

cumulative effect of change in sccounting 5 49,0241 3% 54153018
. ef change in counting prineiple.. ...,
................................. 4R, 024 LA R 1152, 1857
and arerstion on vedeemable prefarred stock...., 1,336 (k3,229 142, G5
g tar net long applicatle to comnon shareholders, . LIS 60 P

B B A

r et logs per common share-weighted avevage
reg oubstanding.

e cummiative effect of changn
BABIC e e e
af change i avcounting principle...... ...

852 675 860, 619 851,323

iy ahiare PABLE . .. e
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warrants to purchase an aggregate of 483,273 and £66,730
ook were  outstanding as of  September 30, 19992 and 2000,
: omputation  of diluted ner loss per common share has not
e pffect would be anti-dilutive.

g D CUSTOMERS

the Company entered inte an agreement with Quest
tion ("Qwest'), pursuant to which (i) the Company took
=1y 5134 million of Internet infrastructure eqguipment from
gompany  agreed to install and maintain this equipment, in
haout  the United States, principally to handle Internet
1 fic on behalf of Qwest. As amended, the services agreement
months, commencing November 2000 and expiring January 2005,

L

G

:, the Company. entered into a second agreement with Qwest,

: Company took delivery of approximately $168 million of
sturs  equipment  from Qwest and (ii) the Company agreed to
tis equipment throughout the United States, principally to
provider traffic on behalf of Qwest. The second services
in  November 2000 and expires in July 2005. The Company
finsnging  transaction to fund the cost of this equipment in
fote 18] .

5 wirh Owest azcounted for approximately 30% of the Company's
‘i the nine months ended September 30, 2000. A significant
¢ business was generated from long term guaranteed reavenue
v nine  months  ended September 30, 1999, no one customeyx
2 than 10% of revenue.

10

SATE BWAP AGREEMENTS

TED INTEREST RATE SWAP AGREEMENT

2900, the Company entered into an amended and restated
agreement {the "Amended Swap") with a commercial Dbank B
changes in intevest rates on its outstanding wvariable rate
Swap effectively fixes the Company's interest rate on $32Z5. 7
ling variable rate borrowings under the Amended Senior Secured:
Hote 6) through April 2003 after which time the Amended
4 million through January 2004 and then finally reduced to-
minavion of the Awmended Swap in April 2005. The Company is

in the event of nonperformance by the other party to the
AYTREMENT . However, the Company does not anticipate
counterparty.

the Company entered into an interest rate swap agreement -
with a commercial bank to reduce the impact of changes-in .
sutstanding variable rate debt. The June 2000 Swap: .
Oewepany 's  interest rate on an additional  $90 million of
2] o0 of 5 years. The Company is exposed to credit -
performance by the other party to the interest vate swap .
che  Company does not anticipate nonperformance by the”

L

CAL COMPENSATION SETTLEMENT

h/kg.;,‘ tver 1.0172.003) 15{1g
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regoiution of lts claims for payment
gqes,  previously disputed by BellSouth
South  made a  one-time  payment that
11, 2000. In addition, BellSouth and
atiprocal compensation, setting new
ermd of the agreement, the rates for
and will apply to all local traffic,

minviting the principal avea of dispute
5 B phased in over a three-year peried
mivute of use in year 2000, §.00175 per
miate of uge for 2002.

881 and 481,108 shares of Series
frefervred Stock  (the "Sexies G
£ Technologiey, Dresdner Kleinwort
wncing Services, Nassau Capital Partners
the Board, for aggregate gross proceeds of
gpred  Brock hag a liguidation preference of
agmlative  dividend equal to 7% of the
her unpaid dividends is triggered by (i} an
raQE 5 ageregate gross proceeds
T, ~ﬂnqm on or sale of substantially

A in comvertible into a number of
sion preféerence of each share divided
.. Initially, the conversion price is
aple,  subject to certain exceptions, upon
Tuding (1) rhe issuapnce or sale of common

sps than the conversien price, (ii) the
i gommen stock er convertible securities
Qqnqu;.; price and (iii) the issuance or
: with a conversion or exchange price lower
”"cd Stock will be automatically
Public OFffering, defined as
statement in which the Company
lel‘L 80 million, provided that the per
sbd in such  offering is not less than the
or (ii) vhe election of holders of at
sb:xrq of Beries G Preferred Stock.

ranks senior to the comman stock, Series A

¢ Convertible Preferred Stock, on a

arle, Brohangeable, PIK Preferred Stock

wpable, Exchangeable, PIK Preferred Stock.

ipivied to vote on all matters before the .
fags wich vhe common, on an as if converted basis

and conditions, at the request of the "
ies G Preferred Stock, the Company may
Brock upon (i) a change of controel

£ PREF

spany repurchased and vetived 2,965 shaves of
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=f 1ts liguidation preference plus accrued and
erimately $3,3 millien in accordance with the
sare  of designation applicable to the Series F

£ FILING

2000, the Company flled a Form $S-1 registration
and Exghange Commission covering an initial public
# sommon stock. As of the date hereof, the Form §-1 has
A the Company's equity securities are not publicly

ET THPRASTRUCTURE EQUIPMENT FINANCING

submidiary, KMC Telecom Funding Corporation, entersd
dney Kleinwort Benson North American Leasing, Inc. to
Internet  infrastructure eqguipment purchased from
> 14) . The Loan will be pald back over a term of 48
3 points above LIBOR through October 15, 2001 and
thereatter.

12

BETON AND ANALYSIS OF FINANCIAL
TG GF OPERATIONS

forward-looking statements. These statementcs
srpectations and projections about our future
and opportunities. In some cases, you can
forward-locking words such as “anticipate",
imareY, ‘“expect", “intend", "may", "should", “will?",
ong.  These forward-looking statements are based .on -
available to us and subject to a number of risks,
fagrors that could cause our actual results,
spportunities to differ materially f£rom these
these forward-looking statements. These risks;
5 include matters related to:

bty T

18 angd progpects,

g financial position,

weekly and financing sourcges,

that changes in financial
affect our compliance with
ANLS under our amended senior
ility,

ruetion and development plans,
rier iii wmarkets to profitably
or more competitive telecommunications

‘5, and
rs in our warkets.

ann and oral forward-looking statements by or
acting on our behalf are expressly qualified in;
fxcept as otherwise required to be disclosed in;
Filed by public companies with the securities: -
to the commission's rules, we have no duty. ta:

ity Eiber-based ipntegrated communications provider

v L0100
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internar  infrastructure services. We offer these
qovernments and  institutional end-users, Internet

carviers and wireless service providers. Our
ents: serving communications-intensive customers
vy data services on a nationwide basis.

irng as markets with a population between 100,000 and-
robust  fiber-based networks and Lucent switching
111 warkets, which are predominantly located in the
and Mid-Atlantic United States. We will continue to
boacause we believe that these markets have attractive
1ve Eypically less competitive than larger markets. Ourx
4 include: AT&T, Boeing, City of Augusta, Columbia
State of Wisconsin, Texas BA&M University and

iemwide data services under long-term guaranteed
angd Broadwing. Under these contracts, we provide
tructure and other enhanced data services.
: representing approximately $250 million in
in appreximately 140 markers. We expect these markets to be

13

alf of 2001, The Internet infrastructure we are
; ally advanced platforms from Cisco and Nortel,
in a cosr-effective and technologically superior

Wee have installed fiber-based BSONET networks, or
ieal networks, using a Lucent SESS(R) switch in each
g, and are currently constructing networks in two
uaing a similar architecture. Our fiber optic
d and built to reach approximately 80% of the

af our markets, typically requiring a lccal fiber

shes have become  oparational, our operating margins have
gy gperating margins have also improved due to increased
relative to rvesale revenues, On-network revenues are

provided on our network, including by direct
1led network element or dedicated circuit. Resale
whan traffic is carried completely on the incumbent iocal
silivies. Resale revenues have declined from approximately
ving the first guarter of 1999 to approximately 4% of ouxr
1 the bthird guarter of 2000.

BATA PLATFORM. We currently provide Internet access
and  Broadwing., We provide this service using remote
reid by Cisco and Nortel which we are deploying in our

neengration points for high-speed connectivity to

have 44 supernodes, including nine in our existing

E@re o

2 ol our existing gquaranteed revenue contracts, we:
illary equipment for each supernode, as well as data. ..
= inoumbent  local exchange carrier to our supernode:”
pay ug a fixed price per port and compensate us. for:
ing space, power and tryansport, that we may incur above
ure provides highly predictable revenues and costs
., gurrently ranging from 51 to 57 months. Ong of
graving revenues during the thivd quarter of 2000.°
increase as the contracts are phased in chrough the.
pect these contracts to provide positive marging

Lie fver 1 0172.003)
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v beginning with the commencement of revenues in the third guarter

We purchased approximately $134.4 willion of eguipment relatinag to
gontracts during the First quarter of 2000. We sold this eguipment o
1 Rlestrie Credit Corporation and CIT Lending Services Corporation, afd
back from them, during the second quarter of 2000. The term of this
seback,  dncluding renewal periods, mactches the initial rerm of thess
We purchased an additional $168.6 million of equipment relating
racts during the second gquarter of 2000, and in November 2006
financing for this balance from Dresdner Kleinwort Benson ¥North
Leasing, Inco.

BEVENUE. Our revenue 1is devived from the sale of local switched
lang distance services, Centrex-type services, private linz services,
cass  services and Internet access infrastructure. Historigally, a
eant  portion of our revenue has been derived from the resale of switched
prvigeds. We have transitioned the majority of our customers on-network and as a
he portion of our revenue related to the resale of switched sexvices has
o to 7% of votal revenue for the nine months ended September 10, 2040.
Lhat the revenue recognized related to the nationwide data platform
Fead revenue contracts will continue to increase through the first guarter
31 apg we begin providing services under these contracts.

RECIPROCAL COMPENSATION, We recognized reciprocal compensation revenue
agely  $59.7 wmillion, or 15.1% of our total revenue for 1999 and
tmately $14.3 million or 11.1% of our total revenue for the nine months
Septembeyr 30, 2000. In May 2000, we reached a resolution of our ciaims for
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rtain reeciprocal compensation charges, previously disputed by
Corporacion  (see MNote 12 of the Notes to Unaudited dCondensed-
dared  Fipangial Statements  included in Item 1). Under the agreement,
:homade g gne-time payment that resolved all amounts billed through March
i. Yo oaddicvion, we agreed with BellSouth on futurs rates for reciproeal
i getting new contractual terms for payment. Our prior agresmént
ueh  provided for a rate of $.009 per minute of use for veciprocal
. the terms of the new agreement, the rates for reciprocal
suiom wivioh will apply to all local traffic, including ISP-bound traffic

¢ ower time, The reduction will be phased in over a thrag-year
imning  wicth a rate of $.002 per minute of use in year 2000, §.001%5"
of uze in year 2001 and $.0015 per minute of use in year 2002.

Weoave curvently pursuing resolution of this issue with other ingumbenit:
sange carviers. Our goal is to reach mutually acceptable terms for bsth:~
amngd future reciprocal compensation ameunts for all traffic. e

vou that we will reach new agreements with these carriers .o
e,

of September 30, 2000, we have provided reserves which we believe
1t Lo cover any awmounts which may not be collected, hut we cannph
this will be the case. Our management will continue to consider
stances  surrounding this dispute periodically in determining whethey
reserves against unpaid balances are warrvanted.

GPERATING EXPENSES., Our principal operating expenses consist of netwsrk

pense and depreciation and amortization. Network operating costs
for termination and unbundled network element charges; charges

local exchange carriers for resale services; charges from long
ierg for resale of long distance services; salaries and behefits
th patwork
3 iranchise fees and other costs. Retwork operating costg -

of both our intrastate and interstate revenues whish

a2, selling, general and administrative expenses, stock optisn./

operations, billing and information services anshi--

fur Jatit EDECAR Onfine, Ing. (ver 1.0172.003)
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&

» fund chavges. National data platform operating

-, transpeort, maintenance, staffing, sales, gensral
ntal  expenses under our operating lease agreement.
pagsed through to the carrier customer, which allows
wance and servicing costs ro a predetermined level, and to
revenues for any costs in excess of that level. Selling,
axpenses consist of sales personnel and support
ance  personnel and  support costs and legal and
giation and amorctization includes c¢harges related to
e vipment and amortization of intangible assets, including
LiHiE som ste. Depreciation and amortization expense will increase
iemal networks into service or expand existing networks.

Interest expense includes interest charges on our
digcount notes and our senior secured credit facilities.
includes amortization of deferred finmancing costs.

of the development and rapid growth of the Company's
periods presented, the period-to-period comparisons of the
stions are not necessarily meaningful and should not be
tion of future performance.

1s

THEEE WMOUTHS ENDED SEPTEMBER 30, 2000 COMPARED TO
THRER MONTHS BENDED SEPTEMBER 30, 1995

yvpnue increased 290% from $15.6 million for the three months
1999 {the "1999 Third OQuarter") to $60.9 million for the
sptember 30, 2000 (the "2000 Third Quarter™). This increase R
v our Tier ITT  business deriving revenues €rom 35 markets , f,5
1 1 OQuarter cowpared to 23 markets during the 1995 Thixd: :
to the fact that our data services business began to: .
for che first time in the 2000 Third Quarter. B

local switched services, long distance serviees; .
private line services, special access services and

5 Fyasbructure  revenues ("On-network revenues") represented 96%
e ip the 2000 Third Quarter, cowpared to 63%% of total revenus ini .
i while revenue derived Ffrom the resale of switched’

e gEY ) represented 4% and 31% of total revenugy
s, during those periods. On-network revenues are revenmies earned from
sigded on our network, including by direct connection to ouy swibehy
; plement or dedicated circuit. In addition, we recognized
ation  revenue of $4.0 million, or 7% of ocur total revenues
ird Quarcer.

DPERATING COSTS, HWetwork operating costs, excluding non-cash: .
n expense, increased 99% from $23.6 million for the 1999 Third

9 million for the 2000 Third Quarter. This increase of"
2%.3 willion was due primarily to the increase in the number of
wo opevatad in the 2000 Third Quarter as compared to the 1989
and thar we began making operating lease payments in the 20005
relaved Lo the equipment  wtilized in the data services businessi .

pomponents  of this increase ave $12.6 milllon in dirvect costs
providing on-network services, resale services, leasing
lement services and operating lease payments, $3.9 millioniin:
$3.1 million in consulting and professional services costdy

prk support sevvices, $600,000 in telecommunications coits;
r direct operating costs.

QENERAL AND ADMIMISTRATIVE EXPENSES. Selling, general ana'
¥ 5, sxcluding non-cash stock compensation experige;

e, (ver 1.0172.003)
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lion for the 1999 Third Quarter to $41.1 million in
increase of approximavely $18.6 million is due
nupher of markets in which we operated in the
zd to the 1999 Third Quarter. The detailed
2.3 million in personnel costs, $3.9 million in
costs, $1.8 willion in facility costs,
; 3600, 000 in travel related costs, as well
ing and geneval and administrative costs aggregating

LEMPENSATION EAPERSE. Stock option compensation expense, a
tnereaned  from an aggregate of negative $7.0 million in the
© Lo oan aggregate of $6.9 million for the 2000 Third Quarter.
due  primarily to a more stable estimated fair value of the.
gtack in the 2000 Third Quarter compared to the 1999 Third
sl estimated failr value of the Company's common stock had’

ATION AND  AMORTIZATION, Depreciation and amortigation exXpense
g6 willion for the 1999 Third Quarter to $20.4 million- for
v, This dncrease is due primarily to depreciation expense
greater number of networks in commercial operation during

2T LHCOME, Intevest incowme decreased 5% from $4.0 million in the
artey to $3.8 million in the 2000 Third Quarter. The decrease is

largey average cash, cash equivalent and vrestricted cash, -
1 the 1999 Third Quarter as compared to the 2000 Third Quarter.

PENEE,  Interest expense increased 66% from $21.8 million-in
cey bo $36.1 million in the 2000 Third Quarter. Of this -
i is attribuytable to higher borrowings under the Amended:
Pacillcy and $1.2 million is due to the additional
¢ Discount Notes, We capitalized interest of $2.2 million-
onstruction projects during the 1999 Third Quarter and %4.2°-
NG Third Quarter.

BEFORE CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE.:
wl above, net loss before cumulative effect of change.in’ ~
ingveased from $49.0 million for the 1999 Third Quarter to
2000 Third Quarter. '

HINE MONTHS BNDED SEBTEMBER 30, 2000 COMPARED TO
WINE MONTHS ENDED SEPTEMBER 30, 1999

Revenue increased 205% from $42.3 million for the nine months:
1999 {the "1999 Nine Months") to $129.0 million for the nine: -
I 30, 2000 (the "2000 Nine Months*). This increase is"-
act that our Tier IIT business derived revenues from 35
100 MNineg Months compared to 23 markets during the 1999 Ning
fact that our data services business began to generaté
vime in the 2000 Third Quarter.

ineal gswitched  services, long  distance services,
%, private line services, special access services and:
gtructure  revenues ("On-network revenues") represented 93%17
the 2000 Wine Months, compared to 60% of total revenue . in
while revenue derived from the resale of switched services
sgented 7% and 40% of total revenue, respectively, during
work revenues include revenues derived from servites

conngctions to our own networks, services provided by:
network  elements  leased from the incumbent local excharge

fue, (ver 1.01/2.003)
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mpensation  revenue of approximately $14.2 million or 11.1% of our
a¢ for the nine months ended September 30, 2000.

avtd services provided by dedicated circuit. 1In addition, we recognized

AETWORK OPERATING COSTS. Network operating costs, excluding non-cash
pengation expense, increased 100% from 556.2 million for the 1999 Nine

4.7 million for the 2000 WNine Months. This increase of
y 556.0 million was due primarily te the increase in the number of
whigh we operated in the 2000 Nins Months as compared te the 1999
and to the fact that we first began to make operating leasg payments

The detailed components of this increase are $24.8 million in direct
ciated wirh providing on-network services, resale services, 1leasing o
sowork element services and operating lease payments, $15.3 million o
8, $7.0 million in network support services, $4.6 million in ;
fesnional  services costs, $2.1 million in telecommunications

million in other direct operating costs.

LT
=Y Ef-a EEE TR

Wi, GENERAL AND  ADMINISTRATIVE EXPENSES. Selling, general and o
GRPRRBes, excluding non-cash stock compensation expense, Sy
$60.7 million for the 1999 Nine Months to $120.1 wmillion in
s, This  increase of approximately 559.4¢ million is dus
the increase in the number of markets in which we operated in the
csanhs ag compared to the 1999 Nine Months. The detailed components of
$30.5 million in personnel costs, $5.1 million in comsulting
services, $4.1 willion in Facility costs, $2.5 millien in

st iong  costs,  $2.2 million in travel related costs., as well sas
in otheyr wmarketing and general and administrative costs aggregating
51%.0 million.

17

STOCE OPTION COMPENSATION EXPENSE. Stock option compensation expense, a
1 charge, in aggregate increased 124% fyom $13.2 million in the 15%9 Nine
to §28.6 million for the 2000 Nine Months. This increase is due primavil
tnoyveags in the estimated fair value of the Company's Commen Stock,
be grant of addirional option awards, in the 2000 Nine Months, as
s the 1999 Nine Months.

1

DEPRECTIATION AND  AMORTIZATION. Depreciation and amortization expense

a8y from $19.2 million For the 1999 Nine Months to 551.5 million For
Hine Months. This increase is due primarily to depreciation expense
el ith the greater number of networks in commercial operation during:
- Hine Months.

OTHER BXPENSE. During the 1999 Second Quarter, the Company recorded &
million charge to other expense in connection with an unfavorable .
‘dtion award. The net amount due under the terms of the award was patid ii-
June 19493,

THCOME, Interest income increased 19% from $7.0 million in the

%8.3 million in the 200¢ Mine Months. The increase is due
larger average cash, cash equivalent and rescricted cash balances

40060 Nine Months as compared uvo the 1999 Nine Months as wall as
srest at a higher average rate.

EXPENSE. Interest expense increased 98% from $47.8 million i
nchs to $94.5 million in the 2000 Nine Months. Of this increasgs
is attributable tec higher borrowings under the Amended - Seniocr
Pacility, $14.9 million is related to the issuance of $272
1/2 % senior lMNotes in May 1929 and $4.4 million is due te the
tion on the Senior Discount Notes. We capitalized interast of
ilion related to network construction projects during the 1999 Nigie
and 2i0.1 million during the 2000 Hine Months.

DGAR Onling, Ine. (ver 1.0172.003)
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EFFROT OF CHANGE IN ACCOUNTING PRINCIPLE.
before cumulative effect of change in
152.2 million Ffor the 1999 Nine Months to

operating and net losses as a result of. -
vorks . We expect that such losses will
; ¢, construction and expansion of ouxi
An A result, we do not expect there to be:
e near Future. We will also need to fund.
afid the bullding of new networks as well
related to our natlonwide data platform
sanced  our operating losses and capital
¢ty founders, preferred stock placements,
ingt  leases and the 12 1/2% Senior Discount

34, we amgnded, restated and combined our
il our prior Lucent Facility in a single
& of the Notes to Unaudited Condensed
. Under the amended senior secured credit .
aur 35 existing networks and the 2 Tier TIT
during 2000 are permitted to borrow up to an
vy gertain condivions, for the purchase of
2f  telecommunications  equipment and, once
met, for working capital and other general

(£ 306, 2000, our subsidiary, KMC Telecom,:-
dor gag rerm lean (the "Telecom IV Senior Secured:
poies Ing. Proceeds from this loan can be used tol-
prpdusts. The loan is initially capped at $35.0
lup georved interest) until certain conditions’. *
borrowings up to a ceiling of $50.0 million..
ajt will be used to purchase equipment for future’

&) of Series G Convertible Preferred Stock::

r Eleinwort Benson Private Egquity Partners, QITO
Lal Partners and Harold N. Kamine, our Chairman;:
of 182,55 million (See Wote 13 of the Notes‘ta
Finaneial Statements). The Series G Convertible
gquidation preference of $182.5 million and an
7% of the liguidation preference. Payment. of '
by an initial public offering in which we’
of at  least §80.0 million or a merger,
wtially  all of our assets, In such event, we way.
with adiditional shares of our common stock. S

we had §581.3 wmillion and $34.8 wmillion of
the amgnded senior secured credit facility ahd'?
tegrm  loan, regpectively. Subject to certain
we had an  additional $3118.7 willion .and”
able under these facilities, respectively.
d :ilicy  contains a number of affirmative and
aploh reguires ug to make additional cash capital
@i which are the borrowers thereunder of at least
2001. The eriginal covenant required $185.0
butions by April 1, 2001. However, because we
proceeds of our Series G private equity
riguirement, rthe lenders amended this covenant
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te on the remaining $35.0 million of cash capitsal

2001. Because the entire $185.0 willion cash capital
ly 31, 2000, however, the applicable interest
facility has increased by 100 basis points until the
amount: 18 conbributed.

wided by financing activities from bhorrowings was $
ad in operating and investing activities was §
Hire Months.

3l

#penditures of $218.5 million in the 1999 Nine Months
in the 2000 Nine Months. As of Septembexr 30, 2000 we had
smihi tments aguregating approximately $96.5 million related .
oy optic cable and telecommunication eguipment under cur
Ftain suppliers and service providers. Continued significant

are expected to be made during the remainder of 2000 and

rity of these expenditures are expected to be made for
and the purchase of switches and related equipment to
ering  of our services. We expect to continue Lo incux
wlitle weg expand our business and build our customer base.:
sepwdivures  and  operating losses will depend on  numerous
nature of future expansion and acquisition opportunities
L, including economic conditions, competition;
£ avallability of capital.

capital  expenditures above, we took delivery of
1 and 5168.6 million of Internet infrastructure
respectively, in association with entering
Cemmunications Corporation (ses Note 10 of the Notesg
nsolidated Finpancial Statements). We entered inteo a
ion in the 2000 Second Quarter to fund the cost of the
wipment  purchased in March 2000 and in November 2000 we

zing  transaction to fund the cost of the $168.6 million of
in June 2000,

that our cash and borrowings available under the amended

it facility will be sufficient to meet our liquidity needs .
mi of oy remaining  two networks currently planned for:
7 2000, as well as operating losses and capital expendirvure

o ouil ef our 37 Tier ILL markets and cther existing commitments

2y of 2001, However, our liquidity and financial position:
impacted by our financial performance.

in the event that our plans change, the assumptions upon
¢ prove inaccurate, we expand or accelerate our business
Lo consummate acquigitions, the foregoing sources of funds
1w and we may be required to seek additional financing
Y expact.  Additional sources of financing may include
sgquity  or debt financings, leases and other financing
give no  assurance that additional financing will be
awailable, that 1t can be obtained on a timely basis and

QUALITATIVE DISCLOSURES ABOUT MARKET RISK

ating Lo our operations vresult primarily from changes
antial porcion of ocur long-teym debt bears interest at
fair marker value of the fixed rate debt is sensitive

lnee fver 1.0172.003) Page:
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itsrest  vates. We ave subject ro the risk that mar interast
14 the intervest expense due under the fixed r r owill

iedd on current market rates. We have entered inpc owo
ments  with commercial banks to reduce the impact af
on.a portion of our outstanding variable rate debt.
v fix the interest rate on $415.0 million of gur
borrowings under the amended szenior secured credil
million interest rate swap agreement entered into in
in April 2004 and a $90 willion interest Yate swWwap
in  June 2000 terminates in June 2005. For other
the swap agreements, see Note 11 of the Notes to Unaudited
2¢f Financial Statements contained in Item 1.

s
a

table provides information about our significant
rhat are sensitive to changes in interest rates {in

Farr Waluys
Futuyre Principal payments

2000 200t 002 3003 2805 Theresfier
SYEG T $ 5 3 5 3 3
AR TS g wIEy
LTS . B3 91.2 B36H xR 3
9.8 3.8 - P ) 4.8
s fiamd raty 3 oa
dr.myr o 9 5 5.6 5 83.7 897 4 31,068

based on a variable rate, which at our option, is determined by
vate or LIBOR, plus, in each case, a specified margin.

i8]
ot

PART II -~ OTHER INFORMATION

LEniaL PROCEEDILNGS.

ot Applicable.

URLITIES AND USE OF PROCEEDS.

Applicable.

(Bt Mot Applicable.

a July 12, 2000, one entity  exercised stock optionsg to purchass
=f zommon stock  previously granted to that entity undsr
and Cprion Plan for Key Ewployees of KMC Telecom Holdings., Inc
tor agyregate gross proceeds of $562,500. The sale was made in

e, i, tver 1.01/2.003)
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the aexemption from registration provided Ly Section 4{2) of the

#et,  an the basis that the transaction did not involve a public

A gtockholder's Agreemsilt exgcuted by the entiny containg

s A% to its investment intent and imposes substantial restrictions
af the gecurivies.

v B, 2000, the Company granted
shares of common stock to its emplove
affiliates under the 1998 Stock Purchase and Optiocn Plan for Ee
MC Telecom  Holdings, Inc. and Affiliates., YHo censideration was
Company fFor the issuance of the options. Options to purchdss
euercisable at an exercise price of §25%0 per share and options
12,200 shares are exercisable at an exercise price of $300 per
The issuance of the oprtions was made in reliance upon the exemption from:
intration requirements of the Securities Act provided by Section 412 of

. o £he basis that the transaction did not involwe a public offsring.

ta purzhase an
and  employees of
o y

T

(¢ Mot Applicable.

JPON SENIOR SECURITIES.

IOH OF MATTERS TO A VOTE OF SECURITY HOLDERS.

fai i Written consents of the holders of the Company's
A Cumulacive Convertible Preferred Stock and
] Preferved Svo
et by such hol

Tommon Stock,
Series € Cumulative
%, voting as a single class, daced as of July %, 2000,
ers in lieu of a Special Meeting of such holders.

o
[}
ToWrint
vertible

far i

congents  of the holders of the Company's Series A
Preferred Stock, voting as a class, dated as of July 7,
ecuted by such holders in lieu of a Special Meeting of suah’

taj tidi) Wyitkten consents of the holders of the Company's

Sevries © 0
twe Convertible '

Preferred Stock, voting as a class, dated as of July %,

re gxecuted by such holders in lieu of a Special Meeting of such.

Written consents of the holdexs of the Company's Sariss
Exchangeable, PIK Preferred Stock, voting as a class, ©
2000, were executed by such holders in lieu of a Special

"y
g .

Wricten consents of the holders of the Company's Series P Senioy

bangeable, PIK Preferred Stock, wvoting as a class, dated as &b
——

sxgcuted by such holders in lieu of a Special Meeting of such

[

by Mot aApplicable.

By written consent, the holders of the Company's Common Stock,
fumitlative  Copvertible  Preferred Stock and Serxies ¢ Sumnlanive
:ferred  Stock, voting as a single class, approved and adopted
he Company's Amended and Restated Cextificate of Incorporatior
an  ine e in the aggregate number of authorized shares of the
:ital  grock from 4,128,800 to 7,950,000 shares, conposed af an
aggregate number of authorized
N30,000 ta 4,250,000 and an increase in the agyregate number of
g of the Company's preferred stock from 1,128,800 to 3,700,000,
Articles Eighth and Ninth Ffrow the Amended and FHestated.
Incorporation. Out of the 1,152,%74.9 shares of Common Stoak;

shares of the Company's cofmdan 0

0 EDGAR Onling, Inc, (ver 1.01/2.003)
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mtative Convertible Preferred Stock and Series C Cumulative
ferred Stock issued and oulstanding, consents were obtained from
1,187,372 shareg.

i By unanimous written consent, the holders of the Company's
wialative Convertible Preferred Stock, voting as a class, approved [Aj
x i Awendment to the Certificate of the Powers, Designations,
i Rights of the Series A Cumulative Convertible Preferred Stock,
-3l opar ghare, as  required by the Certificate of Designations:
vights of the holders of the Series A Cumulative Convertible:
{B} a Cartificate of the Powers, Designations, Preferences and
Seyies G-1 Voting Convertible Preferred Stock and the Series G2
veible Preferved Stock and the issuance of up to an aggregate of
imres of Series G-1 Prefervred Stock and Series G-2 Preferred Stock, -
amgndments Lo the Company's Amended and Restated Certificate of |
{x} to effect an increase in the aggregate number of authorized
Company's  capital stock from 4,128,800 to 7,950,000 shares,
an  increase ip the aggregate number of authorized shares of the
atock from 3,000,000 to 4,250,000 and an increase in the
> af  authorized shares of the Company's preferred stock from”
¥,700,000,  and (y) to delete Articles Eighth and Ninth Erom the
vated Certificate of Incorporation.

FE151) By unanimous written consent, the holders of the Cowpany's
wmlative Convertible Preferred Stock, voting as a class, approved (Al
EY: of Amendment  to the Certificate of the Powevrs, Designations,
and Rights of the Series C Cumulative Convertible Preferred Stock,
01 per  share, as vequired by the Certificate of Designations
rights of the holders of the Series C Cumulative Convertibhle
a Cervificate of the Powers, Designations, Preferences and
-1 Yoring Convertible Preferred Stock and the Series -2
& Preferred Stock and the issuance of up to an aggregate of
of Spries -1 Preferyed Stock and Series @-2 Preferred Stock,
ndmenits to the  Company's  Amended and Restated Certificate of
% te effegt an increase in the aggregate number of authorized
. capital stock from 4,128,800 to 7,950,000 shares,
in the aggregate number of authorized shares of the
from 3,000,000 to 4,250,000 and an increase in the
sy of  authorieed shares of the Cowpany's preferred stock frow
700,000,  and (y) to delete Articles Eighth and Ninth from the
Hegtated Cervificare of Incorporation.

nrock

23

v) By written consent, the holders of the Company's Series E

Exchangeable, PIK Preferred Stock, voting as a class,
Certificate  of Amendment to the Certificate of the Powers,
Preferenc and Rights of the Series E Senior Redeemable,

governing the rights of the holders of the Series B
i, Brachangeable, PIK Preferred Stock, (B) a Certificate of ths
el Lo PFrefergnces and Rights of the Series G-1 Voting
cferred Stock and the Series (-2 Non-Voting Convertible Preferred
suance f up to an  aggregate of 1,250,000 shares of Series G-1
E: koand Series G-2 Preferred Stock, and (£) the amendments to the
Amended and Restated Certificate of Incorporation (x) to effect an

e aggregate number of authorized shares of the Company's capital
4,138,800 to 7,950,000 shares, composed of an increase in the
numbaeyr  of  aurhorized shaves of the (ompany's common stock  Erom

1,260,000 and an increase in the aggregate number of authorized
spany 'y preferred stock from 1,128,800 to 3,700,000, and (v) ta

Bighth and Ninth from the Amended and Restated Certificate of
out of the £9,81%.46 shares of Series E Senior Redeemable,
¥ Preferred Stock igsued and outstanding, consents were obbtainsd
afl 63,4980.32 ghares.

R Onlne, e (ver 10172.003)



niiERdig written consent, the holders of the Company's
smehangeable,  PIK Preferred Stock, voting as a
of Amendment to the Certificate of the Powers,
and  BRights of the Series F Senior Redeemable,
Gtock, par value §.01 per share, as requived by the
rning the rights of the holders of the Series P
PLE Preferred Btock, (B a Certificate of the
mees  and  Rights of the Series G-1 Voting
the Series (-2 Non-VYoting Convertible Preferred
an  aggregate of 1,250,000 shares of Series G-1
efevred Stock, and (C) the amendments to the
Cervificate of Incorporation (%) to effect an
> of authorized shares of the Company's capital
: 7,850,000 shares, composed of an increase in thé-
anthorisend  ghares of the Company's common stock from'
1 oinevease in the aggregate number of authorized
wad gtock from 1,128,800 to 3,700,000, and {y) to

O PORM 4K

dmant of the Amended and Restated Certificate
KM Telecom Holdings, Inc. dated July 7, 2000
cein by rveference to Exhibit 3.5 to KMC Telecom
Registration Statement on Form 8-1 filed on
winafter referred to as the "KMC Holdings'

pmencment  to the Certificate of the Powers,
Preferences and Rights of the Series A Cumulative

£ Pry 2 Stock, Par Value $.01 Per Share, dated July
inmaerporated  herain by reference to Exhibit 3.10 to KMC
1i.

af Amendment  to the Certificate of the Powers,
Prefersnces  and Rights of rhe Series C Cumulative
d Stock, Par Value $.01 Per Share, dated July
sorgted  herein by reference to Exhibit 3.14 to EMC

mment to the Certificate of Voting Powers,
venees and Relacive Participating, Optional or
tights  and Qualifications, Limitations and
e¢of  of the Series E Seniov Redeemable,
Preferved Stock, dated July 7, 2000

by vreference to Exhibit 3.20 to KME

amendment to the Certificate of Vobing Powers,
and Relavive Participating, Optional or
and Pualifications, Limitations  and
of  the Series F Senior Redeemable,

Date Fifed: 117142000
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PiH Breferred Stock, dated July 7, 2000
batein by  reference to  Exhibit 3.24 to KMC

! teo the Agended and Restated By-Laws of KMC
. Inw., amended as of July 5, 2000 (incorporated
s to Exhibit 3.27 to KMC Holdings' S-1).

&

gheduls .

{PORM BB

on Form B-K was filed by the Registrant on July
reof reporting  certain  information with respect
& Convertible PBreferred Stock. Such information was
dgn,  dated July 12, 2000, filed as an exhibit to such

STGNATURES

airements of the Securities Bxchange Act of 1934,
g4 this report to be signed on its behalf by the
ardsed.

KMC TELECOM HOLDINGS, INC.
(Regigtrani)
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of Amendment of the Amended and Restated ..
Incorporation of KMC Telecom Holdings, 1Inc.
2000  ({ingorporated herein by reference @ to.
‘ Lo KMC  Telecowm Holdings, Inc.'s Registration:
. oon Form S-1 filed on September 19, 2000 (hereinaften
as the “"KMC Holdings' S-1")).
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o, Preferances and Rights of the Series &%
Convertible Preferrved Stock, Par Value $.01 Per

10172.003)




LEOM HOLIDINGS INC = 10-0) — Quarterhy Report Date Filed: 11714726800

Share, dated July 7, 2000 (incorporated herein by reference to
Exhiliit 3.10 to KMC Holdings' §-1).

Certificate of Amendment to the Certificate of the Powers,
Pesignations, Preferences and Rights of the Series €
Cumulative Convertible Preferred Stock, Par Value $.01 Per
Share, dated July 7, 2000 (Incorporated herein by reference to
Exhibit 3.14 to KMC Holdings' §-11).

ild Certiticate of Amendment to the Certificate of Voting Powers,
Designations, Preferences and Relative Participating, Optional
or Other Special Rights and Qualifications, Limitations and
Restrictions Thereof of the Series E Senior Redeemable,
Exehangeable, PIK Preferred Stock, dated July 7, 2000
{incorporated herein by reference to Exhibit 3.20 to EMC
Holdings' S-13) .

3% Certificate of Amendment to the Certificate of Voting Powsrs,
Designations, Preferences and Relative Participating, Optional
or Other Special Rights and Qualifications, Limitations and
Restvictions Thereof of the Series F Senior Redeemable,
Exchangeable, PTK Preferred Stock, dated July 7, 2000
(incovporated herein by reference to Exhibit 3.24 to EMC
Holdings' S-1).

] Amendment  No. 1 to the Amended and Restated By-Laws of KMO
Telecom Holdings, Inc., amended as of July 5, 2000
(incorporated herein by reference to Exhibit 3.27 to EMO
Holdings' 8-1).

2% Financial Data Schedule.
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B CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE BALNICE
© TELECOM  HOLDINGS, INC. AS OF SEPTEMBER 230, 2000 AND THE RELATED
' OPERATIONS  FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2000, AND IS

I8 ENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

3-MQOS
Dec-31-2000
Jan-1-2000

Sep-39-2000
128,520,000
0
56,398,000
{7,665,000)
0
391,243,000

AR Online, Ine, (ver 1.01/2.003)
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930,760,000
(87,899,000)
1,363,780,000
344,691,000
604,932,000
513,196,000
0

6,000
(715,167, 000)
1,363,780,000
0
129,025,000
0
112,234,000
201,213,000
Q

94,473,000
(270,605,000)
0
{270,605,000)
0

0
(1,70%,000)
{272,310, 000)
(402.51)
{402.51)

Ing. fver 1.01/2.003)
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Authority Granted

Authority Pénding

Alabama, Florida, Georgia,
Louisiana, North Carolina,
Texas, Wisconsin.

N/A

Florida, fllinois, Indiana,
Kansas, Michigan,
Minnesota, New Hampshire,
North Carolina, Texas.

N/A

N 11 Inc.

Alabama, Arkansas, Florida,
Indiana, lowa, Louisiana,
Maryland, Michigan,
Mississippi, Missourt, New
fersey, North Carolina, Ohio,
South Carolina, Tennessee,
Texus, West Virginia.

N/A

w IV, Ine,

Alabama, Georgia (IXC),
Kansas, Kentueky,
Mississippi, Nebraska,
Nevada, Oklahoma, Texas.

Georgia (CLEC)

Alabama, Arkansas,
California, Delaware,
Florida, [Hinois, Indiana,
fowa, Kentucky, Louisiana,
Massachusetts, Michigan,
Mississippi, Missouri,
Montana, Nebragka, Nevada,
New Hampshire (IXC), New
Jersey, New York, North
Carolina, Oklahoma,
Pennsylvania, Rhode Island,
Texas, Washington, D.C.,
West Virginia, Wisconsin,

Arizona, Connecticut,
Georgia, Idaho, Maine,
Maryland, New Hampshire:
(CLEC), Ohio

Virginia

N/A

Virginia

N/A

Virginia

N/A
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FACT SHEET OF KMC TELECOM HOLDINGS, INC.

KMC Telecom, Inc.

wwHL kmetelecom.com

Creative Solutions With a Hometown Touch ™

Fact Sheet

A M\sl(ﬁ lc.lu,om Ine., &MC Telecom I, Inc., KMC Tclecom Hi, Inc '
AV, Hue, KMC Telecom V, Inc, and KMC Telecom of Virginia, Inc. The

imvizstors in the Company currently include Mr. Kamine, Nassau Caplta
court Capital, Inc., CoreStates Holdings, Inc. (an affiliate of First Unioi
Hagk t, Oeperal Electrie Capital Corporation and Lucent Technologies, Inec.

Y OVERVIEW

‘ ’\"v‘t: targel l;msi,m:xssa government and institutional end- uscxs, as weﬂ, as ]jn >
hars, tong distance carviers and wireless providers. Our objcctive is to p‘xovi
tacamplete solution for their communications needs. We currently provide

il tong, special access, private line, Internet access, ISDN and a variety ofotltex
i services and features,

We ang a facilities-based compclmve local exchange carrier providing
pmmeations and data services in Tier 111 markets (markets with a population irom
L. A facilities-based competitive local exchange carrier is one which -
swirnetwork, ncluding switching equipment and transmission lines, rather than or
s to primarily resell the services of other carriers. We target as customers busines
ad mstitutional end-users, as well as Internet service providers, long distance -
sess service providers. Our objective is to provide our customers witha -+
ion for ther communications needs. We currently provide on-net local. dml ton’
- infrastructure, ISDN (or integrated services digital network), long dlSianCL
srtvate line and a variety of other advanced services and features.

vently aperate in 34 Tier I markets and have systems under construction in 3
 Tier 1 markets. We expect these new systems to be commercially operational: by, he




WL, During 2000 we will continue to investigate new Tier 11l markets.
optic networks in each of our markets, which we believe allows.iisto
rvice, facthitate the delivery of value-added and data services, and

We currently have Lucent Technologies Series SESS(R)- tvpe ,
sial operation in all of our operational markets and intend to install Lucvcn;
tupe petvorks which we may build. :

Becanie the dominant competitive provider of telephony and data seryibés :
@ serve. The principal elements of our business strategy include:

mu Iuld to l"ouus their efforts on laxucx mar kcts and gencxaliy
tin Tier [ Markets. We also believe that there is generally :
etition from other lacilitics-based competitive local exchange carriers:in:
1 allows us to gain market share more rapidly than we could expect toin:
in ad(.iil‘im‘x,, network. construction is less expensive in Tier a1

TSI, COn ummw dnd dcmand chm acteristics. Wc select tmget mar kcts fr 'm
x:? :ﬂ im H Mmkcts n lhc U mtcd Q.lau,s by hrst 1dcm1fynw thoqe

mand characteristics of such markets to determine their suitability for
tehwe affer, ‘

NETWORKS. We build geographically extensive, full service, ©
. Prior 1o both the initial construction of our network backbone and-any
wnsion, we perform detailed rate of return analyses to justify the-capital’
b, I each of our existing thirty-four markets, we have completed out
ton connecting the market's central business district with outlying office:
uttons, the locations of long distance carriers' transmission equipment and:
st fseal exchange carrier central offices. In addition, we intend to continue to;
ling nelworks in response to anticipated customer demand.

FRASTRUCTURE FOR DATA SERVICES. We intend to serve
an of s,nphism‘alcnl value-added data services and high speed
yers by Tier I markets, We believe it is strategically important forus’ 10

# ibata o imternet access is required for businesses to succeed and grow,

synerce 18 nussion eritical for many businesses, and

i lee carriers and internet service providers, such as UUNet and Qwest
fizel si 15 necessiry for them 1o expand into Tier [T markets.




at services directly to our own customers and will also provide access to Tier
Cdistance carriers, national service carriers, Internet service providers-and

s which require broadband access to those markets but which have not

A1 e networks and connections in those markets to enable them to pTO\’IdL 1t to

.;mﬂv on LILL to- mm sdlmg appr oach and ,
stipport our sales stafl with locally based customer service and technical support

® w W ow

it wur “Creative Solutions with a Hometown Touch"™ sales approach is-very
siners in Tier T Markets, who do not typically receive focused local sales:

RATIONS SUPPORT SYSTEM. We are developing a high quality npuahon
wide us with comprehensive billing, order processing and customer care
sisting and contemplated services we will market. This system is designédt
ngle "Now-through" order form that will entail several components,
fer to be tracked from service provisioning through to complete installation: We.
stem will allow us (o quxckly address customer concerns and provide us: withia
age in customer service and operations efficiency. ‘

ey

MANAGEMENT TEAM. The Company's management team includes o
this sealth ol experience, collectively, in the telecommunications industry. - {tis
d N Kaming, Chairman ol tlw Board of Dircciors, and Roscoe C. Y oung, [1, the

s.*lm: \;‘1 © wadt.nl and C hmFanncml thccn, and Iamcsl Bcu'wxc!\ &cmo
sehinol g




We hm hlsloncally pl‘O\’ldCd dcrlmalcd access service and h..l\ also usold

‘1’!()

\ ;l.md services dumthd Iow o ofom revenue and rcsale services accoumud for 6 ),”’0 01‘
@iF revenue. For 1998 on-net switched services accounted for 37% of our revenue and resale”
s aecounted for 63% of our revenue.

“laum M a m\atc dCdlCdlLd l(.lCC()ml'l]UI‘HCdllOﬂS connectlon among dl(fLI’bﬂt lacauons ! :
le same customer. For these services we offer several types of dedicated cireuits that have:
il capacities. DS-1 and DS-3 circuits are dedicated lines that can carry up to 24 and 6°
Taneous voice und data transnyissions, respectively. Special access service involves thie
to long distance carriers, of private, dedicated telecommunications lines rununing along
orks. The long distance carriers use these lines to connect different locations where thi
stadled wansmission equipment within the market, to connect locations where they ha
Hm‘ transmission equipment Lo the transmission equipment locations of other long d\stcmcc
within the market, or to connect large customers directly to the locations of their .
on equipment, For these services we offer OC3, OC12 and OC4S circuits. These:
iees provide the fastest transmission available for carriers and large business users.

1 ngtworks by means of either unbundled network elements leased from the incumbent
hange carrier or direct connections.

, interstate, mtcnmtlmml c,dllm“ card ancl 800- numbu services. Most re Cently We
| 40 in Imd uee KMC-branded operator services, directory services and plcpdld shone
wr these serviees both on-net and off-net. We offer long distance services on a




+ into wholesale agreements with various Jong dislance carriers to deliver
+ that many ol our customers will prefer the option of purchasing long
% part of a one-stop telecommunications solution.

We intend to provide Centrex-type services. By using Centxex-
X (which requires the customer o purchase and install a sthclung
3, customers can substantially reduce their capital expenditures and -
with maintaining a PBX network infrastructure. We currently plan;lq,, [
Advmmgc service in all of our operational markets during the first <

_:uscd on dc klo; y applications. The basic access service will
tuu or PB\ and wxl] bc Lqmppcd thh up to 14 Featurcs

v sig f atu lbUT\ m,twml\ acccss adwmced fcature 1uncnonahty, :
weh thivd party-provided ISDN electronic terminal sets. :

RVICES OFFERINGS. We introduced ISDN services in late

pand our capabilities by introducing additional enhanced data -
services will enhance our ability to provide an integrated -~
wners' voiee, data and video transmission requirements. These-

¥ dml up data a;‘)pl.tca.tlons, wlnle snmuilancousiy pmvndmg thc.
1 volpe (raffic on a single network facility.

2w w:u, and Llam wmmumcallons and a 24th clnnnel plowdmU ne
ﬂtm fm llw ~.uv1u.s Wc locu's our PR] salus c[tom on (1) Intemet :

31X und umur p)mmsc -based switches.

Port wholesaling 1s a technology that provides large handw:d"
mm cupability at the network level, allowing them to acquire
I avithout investing in data switching equipment. Port wholesaling
o provide data switching to Internet service providers by allowing
mitnated through the port wholesale equipment rather than the switc
e m,l serviee provider to more cost effectively manage its data

i swime tme, increasing the efficiency and capacity of our
Series SESS(R)-type switch,




. HDSL is a method of using unconditioned, copper wire pairs for high bit rate data
ort for use in the "last mile" connecting our network backbone ring to the
customer's premises. We plan to utilize HDSL to provide high bandwidth data and video
sorvice to small and medium size customers.

AME RELAY/ATM, Frame relay and ATM are used by some of our data customers
as 2 {ast data transport service for wide arca networks. Today we resell these services. in
the future we intend to provide these services over our own network and utilize a third
party provider for transport outside our network.

EAR STAR™ ADVANTAGE PLUS. This service provides a customer with Centrex-

hpu functionality from our central office switch to cach of the customer's desktops. Itisa
packaged, end-to-end offering which provides a combination of Basic Rate ISDN network
aceess, advanced Centrex feature functionality, voice messaging, ISDN terminal sets and
support for premise wiring configuration.

TWORKS

¢ are able to expand our reach in a market by collocating equipment in an incumbent
wehinge c”im'er'»: cculml of ﬁce and 1en<ino‘ unbundled nctwork elemcnls from that

‘tlﬁ* o uu,tc d ) om own bdckbom ring. Wc attunpt to pldLL cellocatlon c,quxpnu.nt ura
Aent number ol incumbent local exchange camier central offices to allow us to reach
oximately 70% of the business customers in a given market, either by means of such

sulled network elements or divect connections to our network. The decision as to whether
locate in a specific central office is based upon the number of business lines, number and
bustnesses. number of households and the location of the central office wuhm the market.

5 A

Our petworks consist of digital fiber optic communications paths which allow for high:

width carrying eapuacity than other media. Our OC-48 SONET networks support up to
S simultancous voice conversations over a single pair of glass fibers. We expect that
g developments in compression technology and mu[nplcmnu equipment will increase

ity of cach {iber. thereby providing more bandwidth carrying capacity at relatively low
el costs,

We monitor our fiber optic networks and electronics seven days per week, 24 hours. per
g combination of local and national network control centers. Local network

ring 15 accomplished by means of an automatic notification system that monitors for any
o anomaly. This system provides instantaneous alarms to an on-call network techmician
1 an anomaly is detected. The local market technician is trained in network probliem




1wl provides on-site corrective procedures when appropriate. A national Network

1. Jocated in Denver, Colorado, acts as the focal point for all of our operating
nroviding integrated and centralized network monitoring, and correlation and
w svanagement, The Network Reliability Center has access to all operating networks and
k mdependenty of the local systems to effect repair or restoration activities. The
% Kehability Conter is currently provided by Lucent Technologies, Inc. on a contractual
in the futre, we may develop our own national center.

We manage our network systems both locally and centrally. Customer service calls and

sce are primarily handled through the local offices. In addition, as described above, we

e provide fntegrated monitoring of our networks via Lucent’s National Reliability

i i aecomplished by the use of a sophisticated integrated management system that is

= wia thie public network to all of our locations, including our Duluth, Georgia,

corster. With this system the National Reliability Center is capable of accessing ali

le ifoanation regarding the configuration and operating condition of any network

pents inuge. This proactive monitoring capability is further augmented by a 24 hour a

on day i week call center, also provided by Lucent at the National Reliability Center,
ves, trncks and manages all customer calls and issues to satisfactory conclusion. The

rworks with the Company's own customer care representatives and engineers in the

ity to ensure that timely and consistent service is provided.

AND MARKETING

We target our sales and marketing activities at three separate customer groups: retail,
counts and wholesale, Retail customers are composed of business, government and
i telecommunications and data services end-users. National accounts are usually
sticns which have branches or {focal offices within our markets, but which make their
s gentrally from their corporate headquarters, Wholesale customers typically
’.ﬂlaﬂcc carriers, wireless service providers and national Internet service

s ‘ehruary 29, 2000, we had approximately 290 employees engaged in sales and
»;*-.f}l.fl}g_’: setivitics,

"!‘(.)\H {‘ W“ dl E,ct retail cuslomm scg,mcnts such as busmess, govemmcm

. While there are few Fortune 500 companies with headquarters

‘ um Ll{lbb there are branches and local offices of large corporations within
areas, Oflen these large corporations make their buying decisions centrally, either
v’{hﬁ;ﬂ‘ telecommunications or MIS functions, which are normally located at corporate
; O national accounts sales organization 1s structured to assist them in
i reguirements for their various locations within our markets. We believe that this




ively eompete to provide access to these customers based on price, reliability, technology, -
iy, cmwcvi urdumg and customer service. Hlstoncally lonu dISIdﬂCL carriers hav

wmbent Jocal exchange carriers begin to compete with long distance carriers in providing - -
@ seivices, the long distance carriers have a competitive incentive to move access:
from incumbent local exchange carriers to competitive local exchange carriers

ttching, transport and digital eross connect products. Lucent has also agreed to
went and test our switches and related equipment. In addition, Lucent and the Compé
whered into an agreement pursuant to which Lucent has agreed to monitor the Company!
s on an on-going basis,

i SUPPORT SYSTEMS IMPLEMENTATION. We have entered into an agreement.
vl thm C oncepts Systems, Inc,, to provide the Company with comprehensive billing -
anality, including the ability to collect call detail records, message rating, bill calealati
engration, commission tracking, customer care and inguiry, accounts receivable-and. ]
Hons management, and quality/revenue assurance, We anticipate that the agreementwith: ~
« Conespts will result in our ability to produce a single bill covering all of the produets”

-¢x that we provide to a customer. We have begun implementation of the new system e
wet to have it implemented in all of our markets.

ATIONAL SUPPORT SYSTEMS IMPLEMENTATION. We have entered into an
ent with Eftia OSS Solutions Inc., to develop operational support systems. These's
will manage service order processing, circuit and asset inventory, telephone number wnvent
iid irouhle administration, The operational support system's capabilities will be expanded
he Jater phases of the project to include workforce management, local number port:
nant, network management, service bureau interfaces and web-based serviee inguiry.
vipate the system will automate operational support activities and provide a means o
] (:uwmlioml pcrt’ormunce of our business We 1ave bevun this mu]li—phased proje




e

o foreign operations. All of our networks are located in, and all of our

15 headguartered in Bedminster, New Jersey in approximately 10,000
pace, approximately 7,200 of which it leases from Kamine Development
ailed by Mr. Kamine, the Company's Chairman of the Board).

s k’it\mi ‘-puac in Duluth Gcorgm undcr leases whmh expire dt various
vongls February 2003, The Company also owns or leases facilities in-each

{or contra] offices, sales offices and the location of its switches and relat

ch YOS Roud

Lasvrenceville, Georgia 30043

Telephone (678) 985-7900
simile (678) 985-6213

H#
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A TENANT’S
DREAM
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KMC TELECOM * A TENANT'S DREA’M

s ONET
RING

Te\econnﬂunioation

s Network

Connecting your building to

the KMC Telecommunications.
Network is convenient; free, &

can be very good for business.

Prime tenants are necessarily demanding when it comes 10 being wired for business i

century. And for nost that means now. With the capacity of high speed modenisand comput

doubling and mipling to meet the increased demands of businesses, office network pidhiag

aggressively pressing incumbent local exchange carriers (telephone companies) to mieet the

cal needs for high speed, broadband fiber optic telecommuni

dasa and multimedia ransmissions at lighte

ly companics like KMC Te

cations systems. Custom soliitions th

can handle their high volume digital voice,

Ipez’z/;————:z'rurel)r, without interference or failure. Specds that on

of-the-art selecammunications networks and FlesAble”

can handly with their robuss, state-

service solutions.
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KIMC TELECOM - A TEMNANT'S DREAM

T elecommunications-dependent businesses are the preferred tenants upper class buildings
thrive on. Buildings like yours, that forward thinking owners and managers constantly upgrade
to maintain their competiive edge through real estate boom and bust cycles. And the one
business telccommunications tool today’s sophisticated tenants seek, and one that savvy builde
ing executives provide, is an in-building fiber opric telecommunications access system for con-
necting their local area nerworks (LANs) to KMC Telecom, a comperitive local exchange carrier.

For your tenants, a state-of-the-art relecommun-
ications nenwork is no longer wishful thinking, It's
fere and now, KMC Telecom now serves your busi-
ness community’s telecommunications needs with a
state-of-the-art, self-healing SONET ring fiber opric
neework and advanced digiral switching platforms
that meet or exceed the high-capacity needs of your
tenants. When these important businesses have
access to the KMC Telecom Nerwork, not only do
they get more done faster, but they save a bundle—

maney that can be used to fuel growth and expansion.

For building owners, accommodating a tenant’s need
for access to the KMC necwork can lead 1o tenants
requiring more office space to accommeodate growth.
Not meeting their needs, abviously, can create
dissatisfaction. Especially when the cost to building
management is zera (D), and the botrom line
telecommunications savings to tenants can range
from 15% to 25% off the top of what they are now

paying for severely limited service,

Your building can be connected 1o the KMC Telecom Neewark—withour your having to:

spend 1 nickel or go out of your way. Non-intrusive wiring procedures and 2 compact,

closer-size equipment cabiner is all that is required to accommodate tenants’ telecommuni-

cations needs, while increasing your building’s appeal to those seeking offices with access 0.

the Information Highway. And with KMC Telecom access on-site, you can market your

building as one truly wired for the 21st century. That's because KMC Telecom's necwork s

a highly flexible design that offers tenants unlimited interconnectiviry.

RS



KMC TELECORK « & TENANT!S o E

HKMC Telecom never forgets: it's your building and they are .
your tenants. Neither your KMC Telecom City Director nor
KM Telecom Corporate ever loses sight of these importan
facts. So when we sit down to determine the best method
of connecting your building and your tenants to the KMC
Telecom Nerwork, we listen to you. We work with you.

KMC Telecom

s% on-gite you can

market your building

ong truly wired for the

it century that offers

ants unlimited

{1

TCORRNECtivity.

access- equxppcd bulldmgs. hke yours 10 execunv, 5:1

abour office space in the towns we serve.

P N R 3
C.oming to rerms on how and when to bring KMC Telecom Nerwork aceess toyo

m}, is casy, rhc FIest step is the signing of a snmplc-language Bmldlng Entry Agree

r&.\u‘ Ichcom is rcally xh.u uncnmplxcated and we do cvcrythmg we can’to kcep
way throughout our partnership,




KMC TELECOM » A "TENANT S DREAM

Nothing happens until we have your approval of all

engineering specifications. At no cost to you, KMC
Telecom submits complete engineering drawings for
your inspection and approval. These important draw-
ings cover placement of equipment racks, ventilation
and service requirements, After all required modifi-
cations are made to the drawings, work begins—but

only after we have your full approval.
Our cable installer must also meet with your approval,
KMC Telecom works with local contractors to install

the eable and equipmcnr racks. We prchr to work wi:h a congractor who 'i's'?

open to your rccommendanons

Here is how a typical installation works. Ordinarily, fiber is brought from the

«:qu‘ipme site, a room of75 to 100 squarc fccc located near the core; basemc

The cable from the strect is then connected to the closet and, thereafter; cab

individual tenants’ offices when requested. Everything is done neatly, qu

service renants’ needs, maintenance and inspection requirements are minim

Some General Guidelines to |
Equipment Space Requirement

*  Floor Space: Approximarely 100 square feet
*  Ceiling Height Requirement: Eight feet top to bottom

Preferred Location: Near building risers or other vertical access away | from wa
steam or drain pipes

* Electrical Requirements: Two (2) 20 amp dedicated circuits; One (1) 115 ;
outler; Cengral Office or Hogan ground

Security: A locked room or cage IS preferred to prevent tampering




‘/ KMC TELEGOM - A TENANT'S DREAM

¢ Availability: The area must be accessible to KMC Telecom:perso
every minute of every day, including weekends and hohdays

¢ HVAC: If the arca is not served by the building’s tcmperatur

system, proper ventilation must be available to prevent unacceptabl
buildup around the equipment.

® Weight: Including equipment, the maximum weight of each rack

Some Typical Questions &_
Answers

How do tenants get connected? One call 1o the local KMC Teleco g
Direcror’s office stares the process. Most tenants, however, will’ l\now

advance char access to the KMC Telecom Nerwork is. going 1o be fin

Does KMC require an exclusive agreement vo serve wmy building? \While thar wou]d
nice, the answer is NO.

Are KMC personnel required on-site to monitor the equipment? Absolurely not Wh
KMC Telecom personnel must have around the clock access to the KMC Telccom e

ment area ar all dimes, maintenance requirements are extremely low.

Do tenants using KMC Telecom need to disconnect Srom their existing local plzonsv
fee or purchase special equipnsent? Yes and No. Initially, most renants will want

RMC Telecom to connect to their long distance carrier or for direct connections; 5ot

will still need their existing service for across town connections. However, KMC
rapidly becoming a one-stop shop for all cusromer needs; including focal dialto

Most customers won't need special equipment to connect to-the KMC Telecom N
however, some with more sophisticared needs may.

Will you belp pitch perspective tenants? Yes.

More questions? Ask your KMC Telecom Ciry Director all the questions you wantand:
you'll ger answers, Unlike some companies’ representatives, KMC Telecom City Direciors
have complete auchority and decision- -making abilirty when it comes to looking: after
tomer needs, The KMC Telecom Nerwork Center for your area is listed in. the Xcllow I
If we are new to your area and not yet in the book, or you have trouble gettmgthe num
from the incumbent telephone company, call our roll-free number:

1888 KM THE] (1.888.562.8431)
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What is “Making The Telecommitment”?

KMC Telecorn makes it every:day:to people,
cities, and businesses all across‘Americaby build-
ing a fully-featured, fiber optic-based tel
nications infrastructure from the ground up; anct
community and business relationships  seale
quality customer care. All the high-speed;
data services businesses need, as-well as:basi
long distance service, are available in anumberof.e
packages. Creative solutions through::thé:economies of
scale and technological innovations will-reduce costs-while
providing the superlative service levels‘from-a single
provider, with a single integrated, easy-to-read i

gh-capacity
c'focal and

What do you mean by “Creative
Solutions with a Hometown Touch®?

attention paid to you. This “one-on-one .acgogntabxlxty
guarantees faster and more efficient service:-

KMC Telecom teams with your local city offi

Beginning with initial network planning"ahb
KMC Telecom works closely with mty go'

local geography and development plans; I wmost CASES,
a city's new network can be up and runmng m as:little
as ning months!

The immediate benefit to the local economyis
new businesses, There is also an increased:ia
existing business in the tax base drawn:
telecommunications capabilities and ‘serv
compete with major markets. This is conver
with the personal atiention of KMC Telecom?
company presence. This solid and exy
base also provides new jobs and opportunit
residents and entrepreneurs.

What 1s the “Fiber of Telecommerc

Fiber oplics are the core of pur SONET™ ring
netwegk. Theseglass-cablesha Capzcities
or carrving both data and voice s il

provides clear woice commamisaions. wit
eompections, buyalso ensures thay) sJ“m capa
h azsd \::zsm maﬁmrc.i m

wmpa*n’s zmif iarztﬂ*' : .
netwerk provides you with the ﬁbe:r o‘
jeday... and mmmm‘
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ommerce best-suited
i SONET design?

g-ar] in network design and reliability;
igeface standard for telecommunica-

fasms, even if otherwise incompatible,
¢, willi minimum risk of error or

&3 ting, or loop among all locations;
fieions are simulmncousty sent in
the ring, SO if there is a cut or inter-
ol the loop, the path in the other
dormmtion il to your business still
; m*u tierally ot the speed of light,
i ar dircation is highly unlikely,
and power sources are fully
g, as well as under contin-
ional Engincering Center in
e, unlike old-fushioned copper

**men:siive
conpected?

REMC Telecom's services are
compatible with business-level
wpment and systems. But your
.a! cngineering staffl can

'\nd Lhwc pn. and
are provided fully

ke services I need,
unnecessary add-ons?

The flexibility of our network
s offer the fullest range of telecom-
%, froan the most basic to the most
1 b quickly and easily configured as
wsuatly withownt necessitating any
preEdse equipment,

connected?

U 1.888.KHC THE 1 (1.888,562.8431)
of gnur local KMC Telecom City
for any sdditonal information. And
3y hometown touch, a real live per-

oy

[

The KMC Telecom 6
Understanding Common
Abbreviations and

Access~The ability of one company to connect:to's
company's communications services or fagilit
Telecommunications Act mandates that there' be:
between or against service providers-that {
ment must be “neutrally competitive.” Inpra
KMC Telecom cannot be restrained from: act:
provider facilities to offer local or long dista;

use-anpther

. The 1996»

Analag-In telecommunications, e generali
trical signal that is “analogous™ to the origini
input, Unlike digital, which encodes the
language (see definition for Digital bely
susceptible to power fluctuations orothervaniab
interrupt the signal: it is also a slower and intred
form of transmission.
AT&T Consent Decree ~The 1982 Consent Dccre- ;
divested its regional operating comparics.

Seriuitad
thitgefnee

Centrex—Basic and enhanced voice featuresprovides
local telephone company’s central office; as 6pfio
instalied on the customer’s premises {Private Bra
PBX). ’

Collocation - Locating equipment in another foésl
telephone company's facilities in. order 1o conné
services, KMC Telecom’s virtual cotlocation:
the connection regardless of where the-gquipm
Competitive Local Exchange Carrier (CLEC)
local phone company. While formally consids

hrosgdahe

demands for levels of speed, clarity, acturacy::
than most Tier 3 (cities with populations bg
750,000 residents) local phone companies €ann
existing copper wire and analog equipment.

<ch muh thex




¢ pplic esble that is not in use. When finaily
. iha recipient/buyer is expected to install
{5 At mu nformation, ealled “lighting the cable.”

wisive allocation of 4 specific cable or capacity to
disiiee

fest encoding sound, data, or images based on
1 of ones and meroes (binary digits, or bits)
- qaantity or datum,  For example, the letter
it dightally as 01001011, Current technol-

w5k (€3bsd with near perfect agcuracy,

A gopper gable that is shielded against crosstalk,
niv futerletence, ar power surges caused by
-sirikes near copper telephone wires, Since
snsins Hght instead of electrons, it is inherently
sugh gmﬁa\mrns.

g im‘i} Eachange Lorrier (ILEC)~ A waditional provider
e sarvipess also called a Lacal Exchange

s e eombined wia) of all fiber optic and
i 10 pyoving information in whatever
amd using parties, ¢.g., the Internet.

Y

geymy  {IXC)-Commonly known as long
¥ infra- or interstale communications

F8. federal government system for
strmation, the Internet has been
swide ogmmunications, research, and
swding numiber of sites anyone can
puter, mssdern, and service provider.

spors Argo (LATA)~One of 161 defined
+ United States in which a telephone
af &;ﬁng distsnce service.

hoer distance data communi-
,,«m,.c,i‘x wt!t'l.,.zi coptrol (see also Wide

dog signals and vice verss, vsed pri-
cammunicate over elephone lines,

on for & customer o keep the same
ging service providers,

Overhead-Information added at the beginning:and end of
customer traffic for purposes of control, routing;-emor-checking,
and other system operating and maintenance-functions. ’

Private Branch Exchange {PBX)-Sometimes catiéd-a “private
business exchange," a PBX is a privately owned switch that
provides a variety of customizable basic afd-enhanced: voice
communications similar to the telca’s Centrex service (sce above).

Regional Bell Operating Company (RB0C)—The seven-local tele-
phone company “Baby Bells” divested by A'I?&'I?iaszgﬁan oi the
1982 Consent Decree. While RBOCs may be theducumbent Local
Exchange Carrier, not all ILECs are RBOCs, :

Resale~ Sale of communications services purchased usuaﬂy aca
bulk discount, from another company.

Route Mile—The length (distance) of installed cable (.‘r;éc;ﬁﬁ'bcr'ﬂ'ﬁle};

Self-Healing Ring~ A “circular” network desigrethatsimiiitaneous-
ly moves traffic in two directions; if a cable is gt feis.coms
ponent failure in one direction, communicitions: continue
uninterrupted in the other direction.

Smart Building~ A building with fiber optic cableind: switches
that permit occupants to use advanced computer-sysigmay conngct
with high-speed external telecommunications, an mploy ‘other
cutting-edge telecommunications technologies.. -Ihm

there is more demand for space. in smart buildings: wh
earns a premium compared to spaee. in traditiona facdmcs.

SONET (Synchronous Optical Netwark)—~Delined —the:,Amcrican
National Standards Institute to establish comipatibility: for-opticat:

fiber transmission speeds, manufacturing rcqmn.me:ntx. interfuce
and other criteria. :

Speed - Actually, both electronic and fiber optic:Syste
near the speed of light. Speed is often used™y
meaning how much information can be transniitted’r
of time, e.g., kilobits per second, At 2.5 Gbs:(bil]
second), KMC Telecom's. highest standardized:
the entire Encyclopedia could be transmitted ir
second. By comparison. it would take nearly
times longer—to transmit the same inforniatios
log voice telephone line. Unless applied to.a ded;
nature of digital transmissiop aliows capacily
between customers or beiween différent typesof tealli
data, or video,

Switch-A device that automatically seleets the e
tions to route traffic from a calierto-areceivern

Telecommunications Act of 1996 ~Federal legisiation
promole competition and reduse regulativa in Grids
prices and higher quality services {o consuiness an
the rapid deployment of new telecommunications:

Tier 3 City—Designation for citiey with 2 pop
100,000 and 730,000 tesidents, Tier 3 Cifievar
primary rnarket.

- Wide Area Network~Privatr neiwork conmecting muldple

locations.



Akron Ann Arbor Augusta'-rEév
Charleston Chattanooga Cl‘ea_fw:'
Corpus Christi Dayton Daytoi

Fayetteville  Ft. Myers  Ft. Wa freéznsbz
Hampton Roads  Hickory ,Hu“,
Longview Madison Melbourne M1 »
Monroe Montgomery Pensacola. .
Savannah Shreveport Spartaﬂb‘uk
Topeka  Tri-City  Wilmington
Akron Ann Arbor Augusta Bato
Charleston Chattanooga: CLE'a’:r'Wé__

Corpus Christi Daiyto-n-m-D'a" ‘

Hampton Roads  Hickory H

Longview Madison Me’lbour-nef_”,

KMC Telecom, Inc.
Duluth, GA 30096:

Savannah Shreveport Spartanburg

Topeka  Tri-City Wil-mi;ng;’imj_
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v Telecommitment
L Leng Distonce
el Business
r fommunications

smartment
technotogies,
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-goamEtment

and data
5% equipment
available,

KMC Telecom is one of the fastest
growing competitive local exchange
: carriers (CLEC) in the United
States.  What is it that accounts for our
unprecedented nationwide growth? We call
it “Making The Telecommitment.” Every
day we make the wlecommitment to people.
cities and businesses all across America.
From the ground up, we build a fully-
featured, fiber optic-based. voice and data
communications infrastructure anchored by
community and business relationships that
are sealed in high-quality customer care.

The deregutation of the telecommunications
industry  launched an era of tremendous
competition and technological inpovation,
It has also burdened customers with o
confusing array ol choices for local. long
distance and daa services.

FFounded m 1993 KNC Telecom specificaliy
addiesses the needs of smulfer. previousiy
ionored commuunities that would otherwise
be tethered o copper wire Tacilities, When
RO Tefecam enters anew vy, ity it stepy
i~ to install o fiber optic ring netsork buitl fo
Bandle woday'se s wel o tomorsss s,
advanced voice and ditn applicutions.
RMC Telocom maintains the netsark o
provide o host of costemized  weleooms
munications with o worldwide reach so that
these smualler cities and their homctown
husinesses van effectively compere o the
clobal marketplace.

fn Toundmye KMC Televsm, Chudrmum
Harokl Kamine had the sivbon 1o s
how o cities underserved by e magw
relecommuaications camicrs would welcome
creitive solutions for their needs. provided
with o hometown touch. He hand-picked
Sonmnagement team of industry eaperts
with oulstinding records o achicvement
in o advanced  telecommunications  and
Clatomer service,

Forward  Teadership  combined with the
commitment and efforts of all KMC Telecom
assoviates and partners have resulicd
anindustry-leading record o buxiness
excellence and  growth, The  company
vonstructed i first network in Huntsville,
Alibama in 19930 In just four vears.
KMC Telecom has completed construction
that now provides service 10 37 cities in
the United States, Guoing forward into- the
2t century, KMC Telecom's agpressive
expansion program is expected to more than
double that number in the year 2000,

Trici

xe umm




Qur investment in the customers
5 and the communilies we  serve
#‘

the LLm\llllLllOH of a KMC Telccom lber
aptic network,  This strategically located
Syachronous Optical Network (SONET)
rinz that connects 10 Lucent Technologies
#SESS  switches provides point-to-point
digital channels to properly handle high
volume data, video and voice connections.
Custonmized and built to local requirements,
gach fiber optic network achieves the
mdusiry-wide standards for excellence, high
performance and reliability, as well as {ull
campatibility with national and international
s sloins,

Thia fibor optic netwark mstallation vep-
Fosents N average investment ol $12 million
By MO Telecom for cach ity we serve.

Tire bonelis of this imvestment e clear:

B Hich capacity satslies demanding hand-
wrdth requirements by multimedia and
Haternet-based applications,

B Newwork roliabitiny of over 99,

B System redundancy that protects against
down-time. Customer tratlic is routed in
both diroctions wround the toop. so that if a
filer iy cut or there is a laiture. communica-
Hons continue o flow without interruption in
the other direction,

B Boners back-ups and emwergencey gener-
ot nnhinize potential for poser outages.
B Lasihy oreconfigurable o accommodate
PEW TORITCINeNs,

B \Woatherprool - untike highly conductive
cupper wire, [iber is impervious to lightning,
saies water, ice or wind.

B Remote, real-time troubleshooting with-
GHE s e Tnterruption.

8 Cloar sransmissions uncontaminated by
static, echo interference or distortion,

B The most cost-effective means  for

st g ous transmission ol voice and data.

B oy compatible with mubtiple vendor

epipment and stmdards,

B Cable capacity and network flexibility
easily gecommodates future applications and
mereased demiands for bandwidth,

Fiber Optimizing The Fu mré ’
With KMC Telecom’
Making an Investment -
in America’s Cities.

Since ﬁher optic cable s

KMC Telecom installs huge exces caga ¢

to ensure new teleconuh

developments and advancements

are easily incorporated;
Customers can confidently pt :

for the future, becsuse the

KMC Telecom fiber optic network

comes with the future already builtsi
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KMC Telecom
The Fiber Of Telecommerce
Building Business Across America

KMC Telecom
equips businesses to move -
at lightning speed
in the electronic marketplace
and keep pace with
the most advanced cities
worldwide.
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DD

E-Mail Address
FAX Number

Billing Phone Number
Billing FAX Number
ILEC/CLEC

Switiehed __On Future Fiber Route ___ Multi-Tenant Building
) Dedieated UNE Required ___OSP Required
O Piher Reute __Tux Bxenpt Tax 1D

o fOrder Type: New _ Change _ Dise. _ Supp. _
@ e Saver ProPaid Yoice Messaging Cntr

" ! S lvarSaver Toll Free ClearStar Adv 1600

2 : Clearfibey DS-0

ClearSaver Calling Card
ClearSaver Intral. A T4

Clearstir Adv 2000* CPE Required

Sy Sy al

r“;“! Clearfiber [05:] ClearStar Adv Plus* Other
FA
iﬁ arkther (3852 Frame Relay - Resale
{I! e enference ClearSaver Pvt Line
C'] Keep Listing New Change
Main #s All #s
Azl [:3 Listecd SIC

s Bave more han one listing? (Circle One) Yes/ No

R

x sithorizes KMC Telecom , Ine, ("KMOC) to provide switched telecommunications services for either Jogal
pefen: agedawt ns iy agent in ol matters reduted to providing KMC switched telecommunications on the telephone
vk and ydedad anthis Agreement. The Customer understands that there may be a churge (rom their local telephone

A1 send sarnier o KMC The Customer neeepts responsibility for all charges associsted with the

e to the terms and conditions set forth on the upposite side hereol und in secordanee wih KMC's state and:

anag this Agreenent on behnlt of the customer is duly authorized and directed to execute the
g eoperntionud responsibility over telecommunications fucilitics and telephone numbers covered by this
g s contingent upon nsutislaetory credit application which will accompany this form,

s Nop=Recurring Monthly Recurring Term

Siles Code Date
Title Date
prstar, Voice Messaging and other complex serviee orders. e

Page 1 of 1

S~ 5




¢ Divectar
1y Dakota Public
Capital Avenuc
701

#®e:  Application
Facilities-Based Com

KELLEY DRYE & WARREN LLP

A UIMITED LIARBILTY PARYHERSHIF

{2Q0 197" STREET, N.W.

SUITE B0O

WASHINGTON, D.C. 20036

(2o} 955-9600

December 6, 20

Utilities Commission

%E{;gﬁ%@%% WRITER'S o'n
DEC B ? 288U mesé"sj

SOUTH DaXOTA PUBLIC
HTIITIES COMMISSION

00

of KMC Telecom V, Inc. to Provide Resold and
petitive Local Exe

hange Services

100-

(202 955

(204) B8

ejenk';ns@'&,e\ie

v14 FEDERAL EXPRESS

. Bullard:

fnclosed for filing with the Sou

i

Also euelosed 18

wcilities-based competitive local exc

a duplicate of this filingand as

fenre date-stamp the duplicate and return it in the enve

et me tf you have any questions regarding

Respeptfally shbmitted,

th Dakota Public Utilities Commission, plcascﬁn"an
| 10 copies of KMC Telecom V, Inc.’s (“KMC V’s”) Application-for authorit

hange services in the

elf-addressed, postage-paid-eny

fope provi

this filing.

State of South Dakota

ded. Please do not’hest!




Before the T
STATE OF SOUTH DAKOTA Ty i
PUBLIC UTILITIES COMMISSION ﬁ’%‘éﬁﬁw

SOUTH pak
UTILITIES COMMIS

Docket No.

| Bxehange
niestions Services

APPLICATION OF
KMC TELECOM V, INC,, FOR A
CERTIFICATE OF AUTHORITY

 Exakots pursunnt 1o Chapter 20:10:24:02 and 20:10:24:03 of the Commissions Rul

1 wore fully below, KMC V initially intends to provide data services:on

v Teguests exemption from Commission requirements applicable to providers o

In support of its Application, KMC'V provides the following information. " ‘
{.  IDENTIFICATION OF THE COMPANY

A CORPORATE INFORMATION

L. ¥MO Vs a privately-held corporation duly organized and existing under an e of

o the State of Delaware. Its Federal Identification Number is 22-3719935. “The u;o;rﬁnvp,zmy




«f an March 15, 2000, and is headquartered at: 1545 Route 206, Suite 300, Bedminster,

It velephone number is (908) 470-2100. Its facsimile number is (908’)"’7".1%‘__

! ts & whollv-owned subsidiary of KMC Telecom Holdings, Inc. (“KMC Holdings”) which is a

iibit .

1V was organized o provide state-of-the-art telecommunications services to cus

Celeeom of Virginia, Inc., ("KMC VA™), KMC Telecom IV of Virginia , Inc., (<K
BAC Telecom V of Virginia, Inc., (“KMC V of VA™) (the “Affiliates™)
L Y ias requested a Clertificate of Authority to Transact Business from the Sou 1 :
It is respectfully requested that the Commission docket the instant Ap
srhgission of evidence of KMC Vs Certificate of Authority to be submit‘téd

gation upon Applicant’s receipt, nunc pro tunc. The name and add

cred agent fn South Dakota for service of process will be:

{1 Corporation System
319 South Coteau Street
Perre, South Dakota 57501

e persons specifically in charge of KMC Vs South Dakota operations-are s

Bowever, 10 the interim, all questions regarding the Company’s South Ddkota:



Tricia Breckenridge

Executive Vice President — Business Development
1755 North Brown Road
Lawrenceville, Georgia 30043

(678) 985-7900

(678)985-6213 facsimile

B.  OFFICERS, DIRECTORS AND OWNERSHIP INFORMATION

5. The following is a list of KMC V’s officers:

Roscoe C. Young i

William H. Stewart

Paul DikMarco

Patricia Breckenridge

Larry Salter

Martin F. McBermott, 111

James L. Barwick

Charles Rosenblum

Robhert Hagan

Alan Epstein

Marcy Dean

Joseph P. Sheehan, 111

Steven Kreider

President and Chief Operating (Jf,i;“i‘cér

Chief Financial Officer and Executiv
Vice President

Chief Information Officer

Executive Vice President — Business =
Development

Executive Vice President — Network - ¢
Operations .

Executive Vice President — Marketing:
Services

Senior Vice President - Technology
and Chief Engineer ’

Senior Vice President -~ Human
Resources

Vice President, Contreller and Assistant
Secretary

Vice President, General Counseland
Seeretary :

Vice President, Treasurer and
Assistant Secretary

Vice President

Vice President and Assistani
Treasurer




Jeannette Barretta Assistant Secretary

Fhe full business experience of these officers is set forth in detail in Exhibit E, which a‘j 0
contains the biographies of the key management and operational personnel who will" be ‘l
responsible for KMC Vs telecommunications services in South Dakota and throughomf‘t}j@ s
United Slates, s
6. The following is a list of KMC V’s directors:
Harold N, Kamine, Chairman

Roscoe C. Young, 11

William H. Stewart

The profiles of KMC Vs directors are appended hereto as Exhibit F.

7. All of the above-referenced officers and directors may be reached at the following add

1545 Route 206

Suite 300

Bedminster, New Jersey 07921
Telephone (908) 470-2100

il.  DESIGNATED CONTACTS
B. The designated contacts for this Application are:

Genevieve Morelli

Eric D. Jenkins

KELLEY DRYE & WARREN LLP
1200 19th Street, N.W., Suite 500
Washington, D.C. 20036

(202) 955-9600

(202) 955-9792 facsimile
cjenkins(@kelleydrye.com

9. Copies of all correspondence, notices, inquiries and orders regarding this applicatior

b sent o




Tricia Breckenridge

fixecutive Vice President — Business Development
1755 North Brown Road

Lawrenceville, Georgia 30043

(678) 985-7900

(678) 985-6213 facsimile
tbreck@kmectelecom.com

State of South Dakota and throughout the United States in Tier 11T Markets (population from 1

W 7500000, KMC V targets business, government and institutional end-users, as well as

i o provide #s customers with a complete solution for their communications needs. A

—r

iption o KMC Holdings' products and services, may be found in KMC Holdings’ corporat

ot, whieh is appended hereto as Exhibit G.

11. As of the date of this filing, KMC V and its Affiliates are authorized b}f vmuc fo*t

cerfificution, registration, or (where appropriate) on an unregulated basis to provide Iocajllf_
arubor interexchange telecommunications services in - such jurisdictions as reflected in:
appended horelo as Exhibir H.

12, In addition to North Dakota, KMC V has applications to provide local exdll"éﬁ
girgstate interexchange services pending in such jurisdictions as reflected in the charf

sty % fovlubie £,

13, Ngither the Applicant nor any of its affiliates has been denied autherity fo: prov

winunications service 0 any jurisdiction, nor is any such action pending. Non

Applicant’s affiliates has been subject to sanctions or fines in any jurisdiction in whic

iy operating,




V4. In sddition, KMC V is in good standing with the appropriate regulatory agencies in eachi
state where it is currently registered or certified to provide telecommunications services.
1S KMC V currently is not providing telephone service in South Dakota,

IV, MARKETING OF SERVICES

C

16. KMC V’s marketing effort will be integrated with that of its parent compa_ﬁy KMC

CER§ 641100 er seq.
18, KMC V intends to avoid occurrences of unauthorized slamming by enst
sastomers have signed contracts with the Company, and that separate Letters of Agency:

mulingly obtained where customers of other carriers choose to purchase KMC Vs log

s Exhibin J,

Y,  DESCRIPTION OF AUTHORITY REQUESTED

19, By this Application, KMC V sceks the authority from the Commission lo:b{

rsold and facilities-based local exchange services provider of high-speed data transmissio




f0 customers W and {rom all points in the State of South Dakota in all areas approved forservice by
eompetitive local exchange carriers.

20, Inftially, KMC V intends to deliver port wholesale data services. Over time, KM

f&r offer other enhanced data services such as ISDN, HDSL, Intemet access, Local Area Nefw

wholesale equipment rather than the switch. This enables the Internet service provider:to- cost

wtively manage its data requirements while, at the same time, increasing the efficiency and
P & 1 k] ol ST :

capacity of the KMC V Lucent Technologies Series SESS(R)-type switch.

with any such voicegrade requirements. Should KMC V desire to provide voice servicesir uture;
i sl notify the Commission,

22 KMC Vs local exchange network in South Dakota will consist of d'e‘plfoyg,n NEBS

18 defines a rigid and extensive set of performance, quality, environmentaland =
fery requirements developed by Bellcore (now called Telcordia Technologiesy. -

~3




"} woltocation space such as carrier hotels for interconnection to 1LECs and IXC proy

captipiment will interconnect with ILEC networks using Inter Machine Trunks (IMT’s

it the Company plans to seek actual collocation with the [ILEC. At present, the

iches or other facilities installed in the State of South Dakota. A diagram of the te

1

KM Vs network can be found attached hereto as Exhibit K.

The Company expects to be providing local exchange telecommunications service

rier of 2001, KMC V's primary product offering is port wholesaling. KMC V has ans

truet ouside plant facility or foop distribution equipment at the current time.

24, KMO V intends to offer its local exchange services in accordance with the sab s

ng il rates contained in its proposed intrastate services tariff, South Dakota P.U ariff -

"

3, attachod heroto as Exhibit L.

SCRIPTION AND FITNESS OF THE COMPANY

A MANAGERIAL

26 In support of its Application, KMC V submits the following information-to strate
dhat it hos sufficient managerial and technological telecommunications experience and expertise, as
w4 s the Onancial stability adequate to ensure its continued provision of quality-lo change

rdesommunications services within the State of South Dakota.

Apafication, KMC V has access to significant capital and substaniial technical and nvanagerial




The Company’s management team includes individuals with substantive experience in

futly developing and operating telecommunications businesses.

el are appended bhereto as Exhibir E, which also contains the biographies a
gy of the business experience of key management and operational personnel:w

St

(CIAL

33 Applicant, through the strength of its parent corporation, KMC Holdings, ha

wtal o compete effectively in the market and provide telecommunication services

ription of KMC Holdings’ financial qualifications and a copy of KM ings’
*Form 10-Q 1s attached hereto as Exhibit M. A
cifieatly, as demonstrated in KMC Holdings’ Cash Flow Statements appended as part of

€7V hus aceess to ample capital to fund the construction and operation’




questions between the hours of 8 a.m. and 8§ p.m., Monday through Friday at ¢
(888) 562-8431. Alternatively, customers will be able to communicate hilling guestions or ¢o
to KMC V customer service representatives in writing by sending correspondence to:

KMC Telecom V, Inc.

1545 Routz 206, Suite 300
Bedminster, New Jersey 07921

. CUSTOMER SERVICE POLICIES

A GENERAL POLICIES

o

37. KMC V will offer comprehensive customer service to each of its of ity South

customer service representatives who will be prepared to assist its customers witl

maintenance and billing issues.

38. For service and maintenance issues, customers will be able to contact KM Vg ¢

services 24 hours a day, seven (7) days a week, by calling toll-free at (888) KMC<THEL /

8431, As previously noted in Section VIIT of this Application, for billing issues, customers v

able to contact KMC Vs billing services between the hours of & . and 8 pan., Morids

Friday, by calling toll-free at (888) KMC-THE! / (888) 362-8431.  Customers

communicate with a KMC V customer service representative in writing witl be able to wiite tiy

Y oal

KMC Telecom V, Inc.
1545 Route 206, Suite 200
Bedminster, NJ (7921




39, KMC Vs customer services agents will be prepared to respoud to a broad range of

inatters, including inquiries regarding: (1) the types of services offered by KMC V and the

associated with such services; (2) monthly billing statements; (3) problems or concerns pertaining v a

customer’s current service; and (4) general telecommunications matters.

40, Should any problems relating to the Company’s teiecommunications eguipment of sg
peeur, Customers will be able to contact KMC V directly, at the toll-free numtber set forth a’%;m%
s i or maintenance problem relates to any Company-provided equipment or service, KMO S
dispatch repair personnel as expeditiously as possible to resolve the situation.

ii. ADVANCE PAYMENT/DEPOSIT POLICIES

41. The Company will not require any advance payments or deposits from its Custor

Xi. RECORDKEEPING

42, While KMC V will not actually maintain separate books and records for its South Ex
operations, KMC V will maintain its South Dakota accounts in such a way as to be able to
and make readily available state-specific data and financiai information. To this end, the
maintaing a Chart of Accounts, which identifies the various departments and accotinis zh
Company has selected to track its expenses and revenues on a state-by-state busis. The Conp

reeords will be kept at the Company’s headquarters located at: 13435 Rewte 205, Suite

Hedminster, New Jersey 07921.  Upon request, KMC V will provide the Commission, at

{ompany’s own expense, with access to its books and records.

K11 WAIVER REQUEST

43, KMC V respectlully requests a waiver of Rule 20:10:24:03(10} of the Conmission’s

requiring cariers to provide access to emergency services such as 911 or enbanced 911, ppeiatos

sarvices, mterexchange services, directory assistance service, angd aceess to eleconnnunicatis




As stated above. Applicant intends to provide data services only, and doecs not intend to pr

gielt an obligation,  Should KMC V desire to provide voice services in the future, it will nolify

Carmigson.

44. Applicant respectfully requests waiver from the Commission’s reguirement to file

wppart information. KMC V| at this time, will only provide port whelesale data service and w

preside service to end users subscribing for local exchange service. Applicant agrees that at such Gme
B0 Y decides to offer such services and serves more than fifty thousand local exchange aub%m“)crs

AV will notily the Commission and file its such cost support information as required uinder the

Lpmmizsion’s Rules.

1HL PUBLIC INTEREST

A5, A decision by the Commission to grant Applicant authority to provide competitive local

wige telecommunications services 1s in the public interest.  Applicant is well-gualified to-optrate
as such 4 service provider in South Dakota. Consumers of telecommunications services iy South

Digthontan will receive the benefits of downward pressure on prices, increased choice, improved quiiity

il service and customer responsiveness, innovative service offerings, and uccess to mcrc: ¢

advimeed telecommunications technology. The market incentives for new and existing prmfu

telecammunications services will be improved through an increase in the diversity of supph rl{*""
cofapetition within the local exchange telecommunications market.  Granting KMC Vs Appl
outd enhaace this development of competition in the local exchange market and provide the

sormumers of South Dakota with all of the benefits described above,




WHEREFORE, KMC V respectfully requests that the Commission grantits CP

Facilitics-Based and Resold Local Exchange and Resold Interexchange Telecommunication

withivthie State of South Dakota,

Respectfully submitted,

KMT TELECOM V, INC.

A e
é‘ },// i !
By /; ¢ ‘ )/. SR
=
Genc{vre' oretht

KELERY, DRYE & WARREN LLP
1200 19th Street, N. W,

Suite 500

Washington, D.C. 20030

(202) 955-9600

Its Attorneys

BATED: December 6, 2000

14




VERIFICATION

Roscoe €. Young, 11 ' , Affiant, being duly sworn according to law, deposes and says that;-

Heis the President and Chief Operating Officer of KMC Telecom V, Inc.

Thut he is authorized to and does make this affidavit for said corporation;

That the facts set {orth in this Application are true and correct to the best of his knowledge,
iformation, and belief and that he expects sald corporahon to be ablg to prove the same at any
hewving hereof. ay 7 ;

/;@7//&"3';/_, p {1 {.ut
‘Ro$cc>e C. Yovng,fil

President and Lh,i’et peralmu Oﬂxcu
KMC Telecom W, Inc.

/
[Commonwealth/State] of )2 i) l g7,}z/;[§,{..{,/

‘ 88.
0 )
County of L)) Tt balt
Swom and subscribed before me this }\/ dayo LT iz‘iz 20 g0,

My commission expires

FEAENRE LT TROR



EXHIBIT A

ARTICLES OF INCORPORATION




B

State of Delaware —

Office of the Secretary of State

T, EDWARD J. FREEL, SECRETARY OF STATE oF THE STATR

DO HEREBY CERTIFY THE ATFACHED IS A TRUE AND SR

DELAWARE ,

COPY OF THE CERTIFICATE OF INCORPORATION OF "RMC —
INC.", FILED IN THTS OFFICE ON THE FIFTEERTH DAT OF

2000, AT 4¢30 O'CLOCR P.M.

31943507 8100

001208768 BATE






s '!.‘J":'\;” ‘\.,-,\ o l"' |

yha s Mo LMINOIUN Ll

CERTIFICATE OF INCORPORATION
OF

KMC Telecom V, Inc.

FIRST: The name of the corporation is KMC Telecons V, Inc. (the
“Corporation'”).

SECOND: The eddress of its registered office in the Smte of Delawaure is
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Caaur ‘
The name of its registered agent at such address is The Corporation Trust Company.

THIRD: The purpose for which the Corporation is formed is to engage in any
tawful zct or actvity for which corporations may be organized under the Delaware General
Corporation Law,

FOURTH: The total number of shares of stock which the Corporation skall have
authority to fssue is One Hundred (100) shares of Common Stock, par value $.01 pershare. -

, IIFTH: Tha name and mailing address of the sole incorporator of the
Corporation are as follows.

Tae Hee Kim

Kelley Drye & Warren LLP
10] Park Avenue

New York, New York 10178

JQQ;I{ The following provisions are jnserted for purposes of the raanagement of
the business and conduct of the affairs of the Corporation and for creating, defining, limiting and:
regulating the powers of the Corporation apd its directors and stockliolders;

{a)  The number of directors of the Corporation shall be fixed and iy be
alrered from time 10 time in the tanner provided in the Bylawrs, and vacancies in the
Board of Dkev::mrs and newly created dixectorships resulting from anty ifcreass inthe :
muthorized mimber of directors may be filled, and directors may be removed, as pm‘mds:ci 1

in the Bylaws. f

(b  The clection of directors may be candxwtrﬂ in'any mamer approved by the
stockholders at the time when the election is held and need not be by ballot. o

(¢3  All corporate powers and euthonty of the Corporation (exceptaos ot :}m :
time otherwise provided by law, by this Certificate of Incorporation'or by the Bylnws 33
shall be vestsd in and mm:used by the Board of Directors.




pems e TaN BT IR
TUQT WL oD [RRE gy A

Mlau it Ve

The Board of Directors shall have the pawer without the assent ¢
the stockholders to adopt, amend, alter or repeal the Bylaws of the Corpozstion, &
the extent that the Bylaws of this Certificate of Incorporation otberwise provide.

. The Corporation reserves the right to amend of thpeal B8V S
Gon in the manner ow of hegeafler presenbe ‘bythe
hts herein conferzed upen swockhalders ardirectors are

SE?
commined in this Cerrificae of Incorpora
1aws of the State of Delaware, and all 1ig
granted subject 10 this reservanion.

EIGHTH: No director shall be personally ljable 1o the Cosporadon ve it
stockholders for monpetary damages for breach of fiduciary dity 432 difegtor, prov
that the foregoing shall not eliminate or limit the lighility of & director () fur any b
“sctor's duty of Toyalty 1o the Corporation of its stockholders, (1i) forgets o o e
good faith or which involve intentional misconduct o1 knowng violation of lav
Section 174 of the Delaweare General Corporation Law, of {iv) for any transaction e
the director derived an IMproper personal benefit-

NINTH: Meetings of stockiolders may be held within ar without the St s
Delaware, as the Bylasss may provide. The books of the Corporation sy bekep
any provision coritained n the statules of the State of Delaware)-outsid: 1
such place or pldces as may be designated from time 1o e by the Boaed
Cogporaticn m accordance with the Bylaws of the Corporaton
N WTTNESS WHERECF, 1 do execute this Certificate and affisrand ,
scknowledge, undex penalties of perjury, that this Certificale is ty actand dost - thar the et
stated herein are e, this 15% day of March, 2000, &

Tae Hee Kim, Sole TrootTast




State of Delawnre

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE Of T#f STNEE oF

DELAWARE, DO HEREBY CERTIFY THAT "KMC TELECOH V. iﬁﬁww‘ii
INCORPORATED UNDER THE LAWS OF THE STATE OF DERAWARE AN
GOOD STANDING AND HAS A LEGAL CORPORATE Exfﬂwﬁxcﬁiﬁ@%*sk
PEEN CANCELLED OR DISSOLVED S@ FAR AS zﬂﬁ‘ﬁﬁﬁaﬁhgiéﬁ‘ﬁﬁf3 _,
BEOW AND IS DULY AUTHORIZED TO TRANISACT DUSINRESS. o

THE PFOLLOWING DOCUMENTS HAVE BEEN FILED]

CERTIFICATE OF INCORPORATION, FIIED THE FIPfeawig b
MARCH, A.D. 2000, AT 4:30 O'CLOCK P.M.

ANy T DO HERERY FURTHER CERTIFY THAT THE AFORBEKIG
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF TRE
AFORESATD CORPORATION.

AKD I DO HEREBY FURTHER CERTLFY THAT THH

HAVE NOT BEEN ASSESSED TO DATE.

4104507 8310 AUTHENTICATIO a5t
DATE: o
001208769 . G=dhe




EXHIBIT B

KMC V' S CORPORATE STOCK STRUCTURE

Common Stock: KMC Telecom Holdings, Inc. (“KMC Holdings™)
1545 Route 206
Suite 300
Bedminster, New Jersey 07921

Number of shares in KMC V: 100
Percentage of shares in KMC V: 100%:




EXHIBIT C

CORPORATE STRUCTURE/ORGANIZATIONAL CHART







EXHIBIT D

FOREIGN CORPORATION QUALIFYING Do

(TO BE LATE-FILED)




EXHIBITE

STATEMENT OF MANAGERIAL AND
TECHNICAL QUALIFICATIO!

KMC Telecom V, Inc. (“KMC V™), a Delaware corporation, is s wholly-owned

subsidiary of KMC Telecom Holdings, Inc. ("KMC Holdings™y, & Delavare corporation

KMC V is technically qualified to operate as a provider of fucilitivs-based focal

rvices and resold local exchange telecommunications services in the §

Speeifically, KMC V will rely upon the expertise of KMC Heldings” nuanagentent tean whe

oversees the operations of KMC V and uts affiliates: KMC Telecom Ine. ("KM

Telecom 11, Inc. (“KMC I1™), KMC Telecom HI, e, ("KMC B, KM Tl

s VL Te

(KMC VT, and KMC Telecom of Virginda, Inc. (“KMO VA

The following is a list of KMC Holdings™ management teany

Roscoe C. Young, I1 President and Cliief Operating Officer

William H. Stewart Chiel Financisl Officer and

Excoutive Vice President

<

Paul DiMareo Chief fnfornimtion Officer

Patricia Breckenridge Executive Viee Prexideat -
Business Developmeat

Larry Salter Executive Viee President -
Network Operations
Martin F. McDermott, 1} Faxecutive Vice President -

Marketing Services

James L. Barwick Senior Vice President - Technology
and Chiel Engineer

Charles Hosenblum Senior Viee Preddert -
Hunmn Hesourees




Robert Hagan Senior Vice President snd
' Assistant Secrelary

Alan Epstein Vice President, General Counsel and
Secretary
Marcy Dean Vice President, Tressurer and

Assistant Secrglary

Joseph P. Sheehan, 111 Vice President and Controller

Steven Kreider Vice President and Assistuit
Treasurer

Jeannette Barretta Assistant Secrelary

Collectively, the members of KMC Holdings' manugement team b

managed, and/or operated advanced telecommunications facilities throughoot the Uite

The members of KMC Holdings® management team bring many vears ol expens
o o = & < 3

wealth of knowledge from being associated with a number of a highly sue

the: telecommunications industry.

Roscoe C. Young, I, KMC Holdings’ President and Chiel Ope

joining the Company, was Vice President of Wetwork Services for Ameritech, where he labi

than 4,000 employees in providing services ranging from ISDN nnd digital Centrex W di
He previously directed engineering, network services, naticnal account sales, marketing

gstate procurement for MFS Communications as Senior Viee President of that company,

also been a senior execulive with AT&T where he was responsible for sales, ket

operations, engincering, financial management and human resowrces. During that tue, he o

selected by the Reagan Administration to serve as a Special Assistant to Secretiry of Defen

Caspar Weinberger under the White House Executive Exchange Program,




William H. Stewart, KMC Holdings” Chief Financial Officer and Exccutive Viee

President, was previously emploved with Nassau Capital. Mr. Stewart joined Nassau Cuapital

1995 and has over eleven in the telecommunications investment industry.  While ol Nussaw

Capital, Mr. Stewart led Nassau’s investment program in the communications industry, which
included investments in Cypress Communications, Crown Castle and Portal Software
My, Stewart has served as a Director of KMC Holdings since 1996. He graduated curm faude with
. 7S, degree from Villanova University, earned an M.B.A. from New York University, and is & :
Chartered Financial Analyst.

Paul DiMarco, KMC Holdings’ Chief Information Qfficer, joined the Company ig}}j‘

P,

September, 1998, as its Vice President of Information Technology and Chiel Information:

Officer. From May 1995 to September 1998, he served as Senior Vice President and Chiel :

Information Officer with Nycomed Americas, a multi-national pharthaceutical company. Ero z; -
May 1990 to May 1995, Mr. DiMarco was Director of Information Technotogy tor @n:tx@;; o
MeNeil Pharmaceutical Corporation, a major pharmaceutical division within the Johusen and
Johnson family of companies. Prior o joining Orthe-MeNeil, Mr. DiMarco served. tor tkl’ii}‘wc;ti;

vears with AT&T Corp. in positions of increasing responsibility including District Manager

within the Information Technology Organization, National Account Mapager, and Manag

Technical- Support for the Commercial and Residential Bifling Systens.
James L. Barwick, KMC Holdings’ Senior Vice President of Technology and Chiel
Engineer, has 39 vears of experience in the telecommunications industry, Mr. Rarwick joined

the Company in March 1997. Prior to joining the Company, Mr. Barwick bhad been selts

grployed since 1986 as a telecommunications consultant with expertise i equiprcnt

application enginecring, radio path engineering, analog and digital Mux, switching and trang




systems in the long distance carrier and incumbent local exchange carrier areas. technical
wriitiag. project management and computer assisted design systems.

Charles Rosenblum, KMC Holdings” Senior Vice President of Human Resources, has -
gver 20 vears experience in human resources, primarily in human resources planning, stafling |
anid development. He joined the Company in January 1997. From May 1995 to January 1997 he
served as Vice President of Human Resources of Kamine Development Corp. Previousty he had
held the positions of Director, Management Development with KPMG Peat Marwick and
Manager of Management Education with Dun & Bradstreet Corperation. Ear'ier he had served in: :
vartous human resource positions with Allstate Insurance Company.

Patricia  Breckenridge, KMC Holdings” Executive Vice President of Business
Prevelopment, joined the Company in April 1995, From January 1993 to April 1995 she wase
Vice President and General Manager ol FiberNet USA's Huntsville, Alabama operations.
Freviousty she had served as Vice President, External Affairs and fater Vice President, Sales and
Marketing of Diginet, Inc.  She was co-founder of Chicago Fiber Optic Corporation, the -
predecessor of Metropolitan Fiber Systems. Earlier she was Director of Regulatory Affairs ,t‘it:sr'z»{'“

Telesphere Corporation,

Larry Salter, KMC Holdings” Executive Vice President of Network Operations, is: ¢

P i

povaible for technical evaluation of new equipment, engineering. and network design of KMC

Holdings™ local networks, He also oversees the company's construction of new fiber optic-based

SONET systems, and provides technical support to KMC Holdings™ networks.  Mr. Salter came
tn KM Holdings” afier a 26-year career with AT&T where he was invoived in the development

and management of Internet services, local area networks, secure systems, and « broad range ot

teohnieal and cneincering functions. He also was a Director of AT&T's strategy and business




development and new business integration initiatives. Mr. Salter is o graduate of lowa State

University and holds an MBA in finance and marketing from the University of Chicago.
J = ¥ 2

Martin McDermott, [, is KMC Holdings’ Exceutive Vice President of Mark

Services. Prior to entering the CLEC industry, McDermott was President of Managecnt

Profiles, Inc., a management consulting firm specializing in tew technologies n the

communications industry. He also has held senior managentent positions with several other

. nizations including American Wireless Communications Corporation. WilTel, the National
Telecommunications Network, Mitel and Northern Telecom, Ine. MeDermont bus sorved o the

Baards of Directors of CompTel, ACTA, and NATA and is the author of The Busime

Interconneet, a definitive study of customer premvise equipment. He is a freguent imdustey
spokesperson and confributor to industry periodicals on sales, murketing and technology topics,
Joseph P. Sheehan, I, joined KMC Holdings in June. 1998 as Muanager of Finaneial

Systems & Special Projects. He was promoted to Director of Financial Systems & Pro

May, 1999 and has recently been appointed to the position of Vice President & €

effective Mareh, 2000, Mr. Sheehan began his carcer in telecomnuinications with AT

he held various positions in the Billing Operations and Controller’s orgunizations From 1991

through 1998 and he managed the results of their Data Services and Government Markots ¢

in their Business Markets Unit.  Prior to moving to AT&T Communications. Joseph spent zxm
years with AT&T Capital where he worked in the Finance group of AT&T Credit tmfé‘mxgiﬁg'{!li;;:«,
lease portfolio. Joseph holds a BS in accounting witly an iformation svstems tinor tmm%hu
University of Scranton as well as his MBA from the University of Phoenix and begin bis cieeer

with Coopers & Lybrand.




Jeannette Barretta, KMC Holdings’ Assistant Secretary, joined KMUT in 15
Contract Administrator and was promoted to Assistant Secretary during 1997 angd Contrac

t?“,‘

Manager during 1998, Prior to joining KMC, Ms. Barretta worked as a paralegal fof

Energy Marketing, Inc. Ms. Barretta began her carecr a5 a persenal injury ysa‘r”ﬂegzﬁ §

firm of Ravich, Koster, Tobin Oleckna and Greenstein.
With such vast technical experience by the metmbers of its managetaent et

e outstanding team of engineers and network specialists it bas emploved, KMC H

the adequate technical experience and managerial capability to develop and EEAInLan 48U

local exchange operation in the State of South Dakota.




EXHIBITF

DIRECTOR PROFILES

HAROLD N, KAMINE, CHAIRMAN

~ As the founder of the KMC family of companies, Harold N, Kunine has ove
telecommunications experience. In addition to his telecommunications man
My, Kamine has almost twenty years of power generation nranagement ey
Harald N. Kamine is Chairman of Kamine internationnl Pe

o -

sting development of
in Romania and Latin America. Mr. Kamine has arranged the by
valued at US $375 million. Mr, Kamine's entry into the a5
by changing federal regulations in the early 198(°s that
power producers to challenge regulated operators. His entry to the
has been spurred by similar deregutatory legistation.
Mr, Kamine graduated sumima cum fande feom |
Science Degrec Mechanical Engineering. He s o Ragu
of New lersey.

Roscor C. ¥OUNG [, DIRECTOR
Named chief operating officer in 1997

operations, including management of KMC Telecor
services in the cities in which it operates, oversecing developny

and engineering support. Mr. Young most recen

President of that company. He has also been a ¢
responsible for sales, marketing, operations, engificer ,
resources. During that time, he was selected by the Reugans Admin
Assistant to Secretary of Defense Caspar Wenbserge
Exchange Program.




WiLtiam H. STEWART, DIRECTOR

William Stewart joined KMC in March of 2000 ¢
Executive Vice President. Mr. Stewart was most recently Manzging
KMC’s Jargest shareholder. Mr. Stewart joined Nassau Capital
years of experience in the telecommunications investment i
Mr. Stewart led Nassau’s investment program in the CoOmMIMEMHMS
investments in Cypress Communications, Urown Castle and Portal
served as a Director of KMC since 1996. He graduated cumt faude ¥
Villanova University, eamed an M.B.A. from New York University, g

Analyst.
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FACT SHEET OF KMC TegLECOM HOLBINGS

KMC Telecom, inc.

www, kmctelecont.com

Creative Solutions With a Hometown Tewuedy ¥

Fact Sheet

BACKGROUND

predecessors were merged in 1996 and renamed KMC Telecom Ine. KM
Inc., was formed during 1997 primarily to own, directly or indirectly, af
operating subsidiaries, KMC Telecom Inc.. KMC Telecom 11, Tae., KWK
KMC Telecom 1V, Inc., KMC Telecom V, Inc., and KMC "l”e‘:le '
principal equity investors in the Company cum"nt}v inctude
Partners, 1..P.. Newcourt Capital, Inc.. CoreStates Holdings, hm. fan afh
National Banl\), General Electric Capital Corporation and Lugent Teel

COMPANY OVERVIEW

The Company is a facihties-based competitive local exehan
tefecommunications and data services in Tier HI Markets fpopulats

United States. We target business, government and institutional end-u
service providers, long distance carriers and wireless providers. O
customers with a complete solution for their commuiications t
net local dial tone, special access. private line, Internet ace
advanced services and features.

We are a facilities-based competitive local exchange sareier
telecommunications and data services in Tier {1 markets (ararkets

operates its own network, including switching equipment and fr:
which intends to primarily resell the services of other carriers, ¥ :
wovernment and institutional end-users, as well as Interniet e provigde
carriers and wireless service providers. Our objective is tor provide our ¢ m!g
complete solution for their communications needs. Wg wm‘umv 1 o
Internet access infrastructure, ISDN (or integrated serviee

37

R Epit

addumnal Tier Hl mar}wts

’\/c expect these new s ;,rstcmg !v br, CHRHRICHCL




end of the first half of 2000. During 2000 we will continue to b
We construct robust fiber optic networks in each of our markets, w

effectively control our costs. We currently havc:
switches in commercial operation in all of our Qpermmnm fitarkd
switches in any future networks which we may build.

BUSINESS STRATEGY

inuxmbent local L\chanuc carriers tuvd o tmus mwr et
underserve and underinvest in Tier TH Markets, We al
significantly less competition ﬂ'om oi'he' ﬁwilit:
Tier 111 Markets, which dHO\\ ’
Tier I and Tier IT Markets.
Markets than in Tier  and F;er I \Lxr}\us \ﬁm target
demographic, economic, competitive and d cnmnrf
among the approximately 250 Tier 111 Markets in
markets that do not yet have significant, ez;tztbh;&;ua:fi ¢
exchange carrier, and by then reviewing the specific der
telecommunications demand characteristics of stely migrket:
types of services which we offer.

COMPREHENSIVE FIBER NETWORKS. We build geagraphically
facilities-based networks. Prior to both the initial LL)!IMN!C!! 3t o i

subsequent network expansion, we perform detatled i ;
expenditures involved. In each of our existing tirty- tmir TR

backbone construction connecting the market's central bitsine
parks, large institutions, the locations of long distance carriers’
major incumbent local exchange carrier central affices. Y odi
expand our existing networks in response to anticipated custosuer don

PROVIDE ENABLING INFRASTRUCTURE FOR DATA SET
a gateway for the provision of sophisticated value-adided dati «
connectivity to customers in Tier I markets. We helieve if i sira
offer these services because:

o data and internet access is required for busines

o c-commerce is mission critical for many businesses, and

® national service carriers and internet service providers, such ag
feel it 1s necessary {or them to expand inig Tier T mackets,




We will provide data services dircetly to our own customers and will gl
I markets for long distance carriers, national service tarrmr\ Intmm
other businesses which require hroadband access to those nrark
constructed their own networks and connections in those markets (o ¢
their own customers.

LOCAL PRESENCE. We intend to capture and retain custonters tiraugh effective I
personalized sales, marketing and customer service prograras. To thig

e establish sales offices in each market in which we eperate o network,

e strive to recruit our city directors and sales staff from the focal niaeker,
rely principally on a face-to-face selling approach, and

o support our sales staff with locally based customer service dand te
personnel.

We believe that our "Creative Solutions with a Hometown Teugl
important to customers in Tier [T Markets, who do not typically ¢
contact or customer support from the incumbent locut exeliany
term relationships with our customers by responding rapidly and creatd
telecommunications needs.

QUALITY OPERATIONS SUPPORT SYSTEM. We are developi
support system to provide us with comprehensive billing, arder p
software for all existing and contemplated services we will market
provide us with a single "flow-through" order form that wifl ¢nta
allowing each order to be tracked from service provisioning thirough
believe that this system will allow us to quickly address eu

competitive advantage in customer service and opei

EXPERIENCED MANAGEMENT TEAM, The Compand's OGO

individuals with a wealth of experience, collectively, i thie t
led by Harold N. Kamine, Chairman of the Board of Directors,
Company's President and Chief Operating Officer. Other menibet
H. Stewart, Executive Vice President and Chicf Financial Officer, 2
Vice President-Technology.




SERVICES

swil hu] services which we pmchabcd from incumbent lm.xl f;u} vge carrers, i De
1997, we began providing our own on-net switched services toour customers, For {997
switched services accounted for 32% of our revenue and resale serviees dmmmtui 1;? #
our revenue. For 1998 on-net switched services accounted for 37% of o '
services accounted for 63% of our revenue.

PRIVATE LINE AND SPECIAL ACCESS SERVICES. We currest
on-net dedicated service which permit the transmission of voiee and <
over circuits dedicated to the requirements of a particular customert. }
the provision of a private, dedicated telecommunications conngetion e
o~ ~same customer. For these services we offer several types of dedica
different capacities. DS-1 and DS-3 circuits are dedicated lines xhxh CA CaTy
simultancous voice and data transmissions, respectively. Special ac

leasing, to long distance carriers, of private, dedicated {blcu‘rmmmn
our ncl\mrks The long, distancc caniers use these line& t‘o conneet s‘i’

SWITCH-BASED SERVICES. We have added and continue to add capalsi
dinl tone services and switched access origination and termnination servis
Switches are currently in commercial operation in twenty-tweo ol ot
expect to have a switch in commercial operation in our remaining e
the sccond quarter of 1999, Over time, we expect to transition the
our own networks by means of either unbundled network elements e
local exchange carrier or direct connections.

linc, for cx'amplc and also supports a nulutudc c»fmmc .xdz!ud ncmu;knr mp.
service targels sephisticated business customers whose applications re qum‘ i
services such as [nternet access, video. voice or other communicatic
speed data ransfer. By integrating multiple applications, customers ree

18

¢ i

this service are currently Internet service providers.

l ()N(: DIS I /\NCL W'L offu a full mn% oflcmu ushmu. u‘odml% MI mcim"' mt v

damd ,d to mhoduce i\M(_ -bumded pu nor services. dm.msw services i ;m-.
cirds. We offer these services both on-net and off-net. We offer fong distange




systen on its own prcmiseq) cuslomers can suhﬁmmiﬂlix\‘ r‘educe’ thenr cap
hL h\c*d costs d%bOCl’lltd with mamtdmmg’ a PB\ nct\\ urk mimxtz‘uatrm

qmu tu of 1999. Tt hdo hcm dwwned to support mulllplc app‘
access services to services focused on deskiop applications. The
connect to a customer's key system or PBX and wiil be equipped wit

of seis ncc are designed to GC]dCL n.u%tomcn e\istmﬂ kt:vu Stetns
service offerings is ClearStar Advantage Plus, a packaged, end- -t
all of the basic features with Basic Rate ISDN network access i
voice messaging and third party-provided ISDN electronic tz.rrmém%

NEW ENHANCED DATA SERVICES OFFERINGS. We fute
1998. We currently plan to expand our capabilities by intradu
services. \/VL believe that thcsm servwc.s WIH c,nhan c uur dbti

cnh;mced services will include:

o B/\SIC \ATF ISDN Basic Ratc SD\E or BRX ;wmzsi :

it will bc aumctlve to snnll and medium sixe Qu{
the Intemet, and other dial-up data applications, wiu
ability to integrate voice traffic on a single netwaork fi

e PRIMARY RATE ISDN. Primary Rate 1SDN, or PR
of 1.544 megabits of digital communications v & chay
bearer channels for voice and data communications ai
signaling and control for the services. We focus
service providers who use Primary Rate ISDN ¢
to their operations, and (i1) end-user cusiomers
access facility for PBXs and other premise-based switchies.

¢ PORT WHOQLESALE. Port wholesaling is a technodogs
users with data switching capability at the network lev
capacity as required without investing in data switching ¢
gives us the ability to provide data switching to nterne
data calls to be terminated through the port wholesale ¢
This enables the Internct service pmvidcr L0 MO Cost
requirements while, at the same time, increasing the ef
Lucent Technologies Series SESS(R)-type switch,




sz

e HDSL. HDSL is a method of using unconditioned, copper wi
transport for use in the "last mile" connecting our netwer
customer's premises. We plan to utilize HDSL to provide Bigl
service to small and medium size customers.

¢ FRAME RELAY/ATM. Frame relay and ATM are used by g
as a fast data transport service for wide area networks. Toda:
the future we intend to provide these services over our own aetwork wrid ot
party provider for transport outside our network.

o CLEAR STAR™ ADVANTAGE PLUS. This service
type functionality from our central office switel to gach ¢
packaged, end-to-end offering which provides a combinati
access, advanced Centrex feature functionality, voice n
support for premise wiring configuration.

We plan to remain flexible in responding to evelving custormer deman
services,

LOCAL NETWORKS

local C\lengc carmer's ccntrai office and lcastrw \mi‘fr il
incumbent local exchange carrier in order te reach custor
directly connected to our own backbone ring. We atterpt
sufficient number of incumbent local exchange carrier cex
approximately 70% of the business customers i a given in '
unbundled network elements or direct connections to ot netwe
to collocate in a specific central office is based upon the prw
type of businesses, number of households and the location of the ¢

.

speed, high quality transmission of voice, data and vides conym
backbone fiber optic cables containing 48 to 144 fiber strapds whicl
bandwidth carrying capacity than other media. Our OC-48 §¢
32,256 simultaneous voice conversations over a single pir of
continuing developments in compression technology and nudtiple:
the capacity of each fiber, thercby providing more bandwidih carr
incremental costs.

We monitor our fiber optic networks and electronics severn da
day, using a combination of local and national network control cente
monitoring is accomplished by means of an automatic notification sy
system anomaly. This system provides instantancous alarms te ais of
whenever an anomaly 1s detected. The local market technician is teai

oy




resolution and provides on-site corrective procedures when appropri
Reliability Center, located in Denver, Colorade, acts as the focal puint
networks, providing integrated and centralized network monitoring. and ce
problem management. The Network Rehiability Center has aceess o ai%
can work independently of the local systems to efteet repair o res
Netwark Reliability Center is currently provided by Lucent Tech
basis. In the future, we may develop our owrn national center.

We manage our network systems both locally and gentralbe, Custon
maintenance are primarily handled through the loc sal offices. I add
contract to provide integrated monitoring of our networks via Luegn
Center. This is accomplished by the use of a scsphls{;mmi mtegrited ma
connected via the public network to all of our focations, mulmm[ i {3

. ations center. With this system the Nationat Rehability Ce
available information regarding the configuration and eperating ¢
components in use. This proactive monitoring c;rpz{bi’l‘ii\f i"\‘? "‘ﬂﬂh@r augn
day, seven day a week call center, also provided by {
that receives, tracks and manages all customer calls .m;i FSEUeY
call center works with the Company’s own custorer care i
Duluth facility to ensure that timely and consistent serviee 13 firovi

O

SALES AND MARKETING

We target our sales and marketing activities at thre
national accounts and wholesale. Retail customers are con
institutional telecommunications and data services end-users. |
large corporations which have branches or focil otfices withiy
buying decisions centrally from their corporate headipiarters
consist of long distance carriers. wireless service provide
providers. As of February 29, 2000, we had approximately 24
marketing activities.

RETAIL CUSTOMERS. We target retai! customer seg mztb, G
healthcare and educational institutions. We target all bogi

ATIONAL ACCOUNTS. While there are fow Fortue
Imalf‘d in our operating cities, there are branches and locut of
our market areas. Often these large corporations nuke their i’\u Vi
through their telecommunications or MIS functions, which arg no ;
headquarters. Our national accounts sales organization 1 structured @ s
determining requirements for their various locations withim oo markels
focus on national accounts will further increase our market penetration w
our cities,

WHOLESALE CUSTOMERS. We currently target the
AT&T, MCI WorldCont and Sprint, as well as Internet ser




mmc dwcxsnv ease-0 t"-ord«*rmu And customer service, qutunc,x;
paid significant charges to incumbent focal exchange carrers to fweess i
exchange carriers' networks. We [)IO\’ldL’ these services at a discount, I
that incumbent local exchange carriers begin 0 compete witi long ¢
long distance services, the fong distance carriers have & conyetiti
business away from incumbent local exchange carriers to competiti
such as the Company. Wireless service providers, who need netwirk backh
calls, are an active customer base, as are other competitive locat exclume
users.

SUPPLIERS

: "CENT. We have contracted with Lucent Technologies, Ing.,
purcnase switching, transport and digital cross connect ;r:rmhm
implement and test our switches and related equipment. In addition, |
have entered into an agreement pursuant to which Lucent lris agree ﬁ {a i
switches on an on-going basis.

invoice g,,unumuon, commission lrackmg, customer care ami
collections management, and quality/revenue assurance.
Billing Concepts will result in our ability to produce a sis
and services that we provide to a customer. We have beg
and expect to have it implemented in all of our nvarkets.

OPERATIONAL SUPPORT SYSTEMS IMPLEMENTAT
agreement with Eftia OSS Solutions Ine., to develop apsm ‘
will manage service order processing, circuit and asset frvets
and trouble administration. The operational support s

management, network management, service burcau interfaces and websh
We anticipate the system will automate operational suppeott achivities a
managing operational performance of our business, We ave b
and will be implementing portions of it over the pext twelve




EMPLOYEES

As of February 29, 2000, we had approximately {160 full-tine
employees are represented by a labor union or subject to & collectis
have we experienced any work stoppage due to labor disputes. W
with our employees are good.

GEOGRAPHIC AREAS

We have no foreign operations. All of our networks are located 1, amd st of sur
revenues are attributable to, the United States,

. OPERTIES.

The Company is headquartered in Bedminster, New Jersey in appy
square feet of office space, approwzinmtr—’lv 7,200 of which it leages §
Corp. (an entity controlled by Mr. Kamine, the Company's Cha

“hadenw of the Bow
The Company also maimaim an operationﬂz center ii"l‘ ai agg
hnm hm(, 2001 lhmug,h hhrrmry ?()()» Hm ¢ nmpam ;l

its existing markets for central offices, sales offices and the
equipment.

For more information, please visit KMC Telecom at www. kinctelecnm.conm, oF oy

Tricia Breckenridge

Executive Vice-President, Business Devalopmerns
KMC TELECOM, INC.

1755 North Brown Road

Lawrenceville, Georgia 30043

Telephone (678) 985-7900

Facsimile (678) 985-6213

Hgi
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KM Entity

Authority Gr ante d

KMC Telecom Inc.

Alabanma, Florida, G
Louisiana, North Caraly
Texas, Wisconsit.

KMC Telecom li [nc.

Florida, Hhnois., Indi .ma
Kansas, Michigan,
Minnesota, New Hanipshire.
North Carolina, Texas,

' KMC Telecom 111, Inc.

Alabama, Arkansas. Florida,
Indiana, lowa, Louisiana,
Marvland, Michigan.
Missi‘ssippi. Missouri, New
Yersey, North Carolina. (‘émn
South Carolina, Tennessec
Texas, West Virginia.

KMC Telecom [V, Inc.

Alabama, Georgia (IX
Kansas, Kentueky,

Mississippi, Nebraski
Nevada, Oklahoma, Te

KMC Telecom V, Inc.

Alabama, Arkans:
California, Delawi
Florida, Hinets, Ine
lowa. Kentucky, Lo
Massachusetts, Mic
Mississippi, Missouri,
Montana, Nebraska, Nevada,
New Hampshire (INC New
Jersey, New York, Narth
Carolina, Oklabo, ;
Pennsvlvzmin %'{hvde: fstremmd

W u& \ rrmnm \’x 5co

KMV Telecom of Virginia.

Virginia

* Telecom 1V of
\'u“gmal, Inc.

Virginia

KMC Telecom V of
Nirginia, Inc.

Virginia
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VKING THE
TELECCMMITMENT.

BUSINESS -
DEVELGPMENT




A TENANT’S




PR

KMC TELECOM < A TENAMT S DHEART

Connecting your building to

the KMC Telecommuriications

Network is convenient, free, &

can be very good for business.

. . . . N s ke - N
P rime tenants are necessarily demanding when it contes to being wired for evhress D the 35

cenury. And for most that means now, With the capacity of high speed wmodens and coppures

doubling and tripling 10 meet the increased demands of businesses, office nerwork wiasnagersare
aggressively pressing incumbent local exchange carriers (telephone companies) t pieet their m
cal needs for high speed, broadband fiber opsic telecommunications systems. Cestart solutivig
can handle their high volume digital voice, data and mulsimedia trianmissions at fghienthg. ast

speeds—securely, without interference or failure. Speeds that only companies like KMC Telecom

can handle with their robust, siate-of-the-are selecommunivations networks and FlpeAble

service solutions.
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KtAC TELECOM - A TENAMT'S DREAM

Telecommunications-dependent businesses are the preferred tenants upper class buildings

thrive on. Buildings like yours, that forward thinking owners and managers constantly upgrade:
to maintain their competitive edge through real estate boom and bust cycles. And theone
business telecommunications tool today’s sophisticated tenants seek, and one that savvy builds
ing executives provide, is an in-building fiber optic telecommunications access system for.con
necting their local area necworks (LANS) to KMC Telecom, a competitive local exchange catrier.

For your tenants, a state-of-the-art telecommun-
ications neework is no longer wishful thinking. It's
here and now. KMC Telecom now serves your busi-
ness community’s telecommunications needs with a
state-af-the-art, self-healing SONET ring fiber opric
nenwork and advanced digital switching platforms
that meet or exceed the high-capacity needs of your
tenants. When these imporrant businesses have
access to the KMC Telecom Nerwork, not only do
they ger mare done faster, but they save a bundle—

muney that can be used to fuel growth and expansion.

Far building owners, accommodaring a tenant’s need
for access to the KMC nerwork can lead to tenants
requiring more office space to accommodate growth,
Not meeting their needs, obviously, can create
dissatisfaction. Especially when the cost to building
management is zero (0}, and the bottom line
relecommunications savings to tenants can range
from 15% w0 25% off the top of what they are now

paying for severely limired service.

Your building can be connected to the KMC Telecom Network—withaut your having to;
spend a nickel or go out of your way. Non-intrusive wiring procedures and 2.compac,
closet-size equipment cabiner is all that is required to accommodate tenants’ telecommuni
cations needs, while increasing your building’s appeal to those seeking offices with access'to
the Information Highway. And with KMC Telecom access on-stte, you can market your
building as one truly wired for the 21st century. That's because KMC Telecom's networ

a highly flexible design that offers tenants unlimited interconnectivity.




KMC Telecom never forgets: it's your building snd they as

your tenants. Neither your KMC Telecons City Dit :
KMC Telecom Corporate ever loses sight of these irigx
facts, So when we sit down to determiiie thie best in
A of connecting your building and your tenanits to: thi

Telecom Network, vre listen to you. We work with veu.
With KMC Telecom
access on-site you can
market your building
as one truly wired for the
21st century that offers
tenants unlimited

Interconnectivity.

Coming to terms on how and when to brit
ing is easy. The next step is the sighing of &
granting KMC Telecom the right to locate its e
. KMC Telecom Network access service to youe teners. |
right of access to the risers, ducts and mechianiesl spaces equi
This agreement also recognizes your right to appeove iy

Telecom to pay for any costs, damages, or expenses incareed in the |

KMC Telecom is really that uncomplicated, and we do svervehing
way throughout our partnership.
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KMC TELECOM - A "EHNANT S DREALT

Nothing happens until we have your approval of all
engineering specifications. At no cost to you, KMC
Telecom submits complete engincering drawings foi
your inspection and approval, These important diaw-
ings cover placement of equipment racks, ventilaton
and service requirements. After all required modifi-
cations are made to the drawings, work begins—but

only after we have your full approval.

Our cable installer must also meet with your approvak

KMC Telecom works with local contractors to instail
the cable and equipment racks. We prefer to work with o contracter whe
the methods, procedures and requirements of your huilding. This meang of

open to your recommendations.

Here is how a typical installation works. Ordinarily. fiber is broughe fron dhe streer oo

equipment site, a room of 75 ta 100 square feer located nzar the core, busensent riverent

mechanical area of the building. Inside the equipment claser, seversl metal eqaipment:

racks. each approximarely two feer wide by one foos decgs by sever foer i

The cable from the street is then connected to thie clisser aved, dheeenf

individual tenants’ offices when requested. Everyehing i

cooperation with your building management. From thew e, wside fonr pesie

Some General Guidelines to
Equipment Space Requirements

o Floor Space: Approximately 100 square feet

o Ceiling Height Requirement: Kighzi feot tap o Bottons

*  Preferred Location: Near building risers ot other verrieal aceess away frons wareedines
stearn or drain pipes '

*  Elecrrical Requirements: Two (2) 20 amip dedicured cieesdiny Cioe [13 13 vale XES
outlet; Central Office or Hogan ground B

[}

Security: A locked room or cage 1S prefezred to prevent wmpering.




P
ol
S
f

TELECOM » & TERANT !

o Availability: The area must be accessible to KMC Teles

every minute of cvery day, including weekends and holidays.

o HVAC: If the area is not served by the tuilding’s temperature
system, proper ventilation must be available te preveat unueeepable
buildup around the equipment.

i

HU&T

«  Weight: Including equipment, the maxinmuns weight of each raclé i

Some Typical Questions &
Answers

Does KMC require an exclusive agreement to serve wiy befding® \
nice, the answer is NO.

Are KMC personnel requived on-site to monitor the eqicipsieins:

KMC Telecom personnel must have around the clock accesy tey the K&

ment area at all times, maintenance rrquirctients are eatremely low.

Do tenants using KMC Telecom need to disconnect from theiv existivg lacul phone servs.

ice or purchase special equipment? Yes and No. Iritiatly, mo

KMC Telecom ta connect to their long distance carsier or for direct ¢

will still need their existing service for across town commedtiong. Boweser,

rapidly becoming a one-stop shop for all custamer needs, ineliding
Most customers won't need special equipment to cannece ty e K

however, some with more sophisticatcd needs niay.

Will you help pirch perspective renants? Yes.

More questions? Ask your KMC Telecom Ciry Director all the questiony you want atad
you'll get answers. Unlike some companies’ representitives, KM Telecors G
have complete authoriry and decision-making ability when it comes wo ook

tomer needs. The KMC Telecom Nerwork Center For vour srea by Hsed i

 abfey dus

If we are new to your area and not yet in the book, or you have trouble gening the number
from the incumbent telephone company, calt aur toll-free number:

1.888. KMC. THEI (1.888.562.8431)
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The Single Source
For Your
Telecommunications

Questions

Deregulation of the
telecommunications industry has
resulted in tremendous competition
and technological innevation.

But it also comes with questions
about how you and your
community can best take advantage
of a sometimes confusing array
of local, lang distance, and data services.
KME Telecom has the answers you're looking for.

i*’f:u is KMC Telecom?

Onz of the fastest ;,xowxng competitive local
exchange carriers (CLEC) in the United States,
KM Tetecom was founded in 1995 to specifically
Tie telecommerce needs of cities otherwise ignored
fhie blg renional telephone companies. A multi-million
ar company headquartered in Bedminster, New lersey,
> Telecam installs and maintains an advanced fiber
fing ngiwork that provides a host of customized
wsdeoommunications services with a worldwide reach so
ihar homesown businesses can compete on an even footing
m the global marketplace, KMC Telecom constructed its
i p}sr»ummumcauons nctwork in Huntsville, Alabama in

ﬁms that now provides service to 39 cities in the U.S.
Soing forward into the 21st century, KMC Telecom’s

j ssive expansion program is expected to more than
d«mtﬁr hat number!

. cities, and businesses
ngaful[y«feammd f‘ '

long distance serviee, nr:;«n»m}ahi-*:
packages. Creative solutions: thiroi
scale and technological fnnovations:
providing the superfative service fév
provider, with x single integrited; eagy-to

What do you mean by “Creative
Solutions with a Hometown Tot

A In addition to superior technole
tive price, KMC Telecom'
company Jedicated 10 gr
Your local KMC Telecony City: Direatc
and has total decisionsmaking authe
frustrating burcincracies and aced:foe Y
atterition paid to you. Thiy “ _
guarantees fuster und more efficient see

KMC Telecom teams with yourlocal
our services to your needs; not thi
Beginning with initial netwoik plannh
KMC Telecom works closely Nth ¢
focal businesses to ensure & gy
focal gen&mphy and development pla
a city’s new network can be up dnd rgn
as nine months!

The immc,ﬁi:xw benefit tu me, }‘a«:'.xl c&;

r'xlsung husmcss in thc: ft
telecommunications c‘nmbnlme{ dned 5
compete with major markets. ‘This isec

company presence. This solid and-ex
base dlso provides new jobs and opport
residents and entiépreneirs, '

What is the “Fiber of Telecom

Fiber optics are the core of

i for cnrrymg both dati-and voige
any deterioration over fang dm.s.mew
provides clear voice communications witl
connections, bui also ensures thit fiture
quickly and easily configured at v in
Unlike the antiquated copper lnes (it
companies stifl largely rely tpon, th
network provides your with the fitke o
today... and tomorrow!

network, These glass cables hmc:hugmapa tigx




Why is telecommerce best-suited
to a fiber-based SONET design?

- Sysichronous Optical NETwork (SONET) is the
| §late-bf-the-art in network design and reliability:
L today's interface standard for telecommunica-
Tt guarantees customers and manufacturers alike that
Esdmputing platforms, even if otherwise incompatible,
work hacmoniously, with minimum risk of error or
Hawniime,

j

Key 1o SONET reliability is duplication of transmission.
Hengtwe. s built as a ring, or loop, among all locations;
sice o tata communications are simultaneously sent in
Twadireetions around the ring. So if there is a cut or inter-
mpuon along one path of the loop, the path in the other
dirgetion ensures the information vital to your business still
gets ihrough, accurately and literally at the speed of light.
Actustly, an interruption in either direction is highly unlikely,
beeause sl network equipment and power sources are fully
backed-up with redundant systems, as well as under contin-
uows monitoring by our National Engineering Center in
Atlanta, Georgia, Moreover, unlike old-fashioned copper
lines, nlass is impervious to electrical disturbances caused
by lightaing strikes,

Do I need a lot of expensive
aquipment to get connected?

Most likely no. KMC Telecom’s services are
designed to be compatible with business-levet
communication equipment and systems. But your
ap eations consultant and local engineering staff can
help assess whether additional equipment may be
yeghived 1o meet evolving situations. And these pre and

ast-instabiation consulting services are provided fully
wtihout any additional charge.

Will I get only the services I need,
cmd not pay for unnecessary add-ons?

Absolutely!  The flexibility of our network
enables us to offer the fullest range of telecom-
munications, from the most basic to the most
A0 isticated, that can be quickly and easily configured as
yiour needs evolve, usually without necessitating any
£hange in your on-premise equipment.

How do I get connected?

It's easy. Call 1.888.XMC THE 1 (1.888.562.8431)
for the number of your local KMC Telecom City
Director, or for any additional information. And
taprove whit we mean by hometown touch, a real live per-
son will answer your call!

E—]

1\.

The KMC Telecom G
Understanding Commar
Abbreviations ar.

Access—"The ability of oné company & €
company’s comrmunicittans n:fmm

Telecommugications Act mnd f
between or agalnst service pr
mient must b “heateally ¢
KM Teleconm: cansot be

Analog-In el
lrica’! signal (h.it*i\n il

suawphble to :w
interrupt the s;ymf i( N i
form of tranymisgion.
AT&T Consent: Decreg=The 1953
divested ity regi‘c:ma’t nmmtﬁng :

installed on the customer’s st
PBX}.

Calfocation -Locat
telephone comparny”
services. KMC Teiccom
the cannection regardizss of wh
Competitive Local §
local phone company,

demands for levels of speed, ¢larity; secu
than most Tier J (citier witk
750,000 residentsy Joual photis ¢
existing copper wire and srulog e
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Dark: Fiber-Fiber optic cable that is not in use. When finally
pravided or sold, the recipient/buyer is expected to install
equipment 1o transmit information, called “lighting the cable.”

Dedficated-Exclusive allocation of a specific cable or capacity to
a‘specific cusiomer,

Dialing Parity - The ability to automatically route telecommunica-
titis. to the service provider designated by the customer without
use of an aceess code,

Digitul- Any method for encoding sound, data, or images based on
predetermined sequences of ones and zeroes (binary digits, or bits)
tw stand for a specific quantity or datum. For example, the letter
“K" co. * ™= represented digitally as 01001011, Current technoi-
Opy pertnii. Jdigital processing storage and transmission of 2.5
billion bits per second (Gbs) with near perfect accuracy.

Diglectric Coble - A copper cable that is shielded against crosstalk,
other extemat electronic interference, or power surges caused by
sych things as lightning strikes near copper telephone wires. Since
fiber aptic cable transmits light instead of electrans, it is inherently
dielectric and free of such problems.

Fiber Mile(s)~The length (distance) of installed cable (route
milesy multiplicd by the number of {iber optic cables laid over that
digtavee.  Typically, 50 or more cables are contained in a single
froteciive sheath so that such a collective cable over one mile
would yield 50 fiber miles.

Incumbent Local Exchange Carrier (ILEC)—-A traditional provider
af foeal telephone services; also called a Local Exchange
Cwrrier (LEC).

Information Highway~The combined tatal of all fiber optic and
¢lepuronic systems devoted to moving information in whatever
form between prodacing and using parties, e.g., the Internet.

Interexchange Company (IXC)-Commonly known as long
distange service, 1XCs carty intra-or interstate communications
between loeal exchanges,

Internpt~COriginating as a U.S. federal government system for
eledtronically exchanging information, the Internet has been
trinsformed into a worldwide communications, research, and
mrarketing tool an ever-expanding number of sites anyone can
aetess through a personal computer, modem, and service provider,

Locel Access and Transport Area (LATA)~One of 161 defined
ﬂgmgmphicul areas in the United States in which a telephane
ompany may provide local or long distance service.

Local Areo Wetwark (LAN)- Private short distance data communi-
pation network operasing under central control (see also Wide
Area Metwork),

ktocal Exchange Carrier (LEC)-A traditional provider of local

telephiong services, also called an Incumbent Local Exchange
Careter JLEC).

Hodem~An acronym for modulator/demodulator, a device that
converts digial signals to analog signals and vice versa, used pri-
warily 1o vonnecs compulers 10 communicate over telephone lines,

Hunber Portobility-Provision for a customer to keep the same
wlephone number when changing service providers,

[

Overhead=Information added ar the
customer tulfic for pueposes of coit
and other systemn opetating and malnteisnes funer
Private Brotieh Eechonge (PEXJ»S
bu%me‘c‘s emlhangc & Fax i & peivatel

Regional Sell Dperoting Covipany {&Bﬂf }

phone company “Baby Belie® divesed by 4
1987 Cotisent Décrse. Whils REOE
Exchonge Carrier, ot slEFLEDS

ponent failute i one o
utinferrupted iy the aifier diregdin

Smart Seitding-X bullding with fiber o
that peirmit deeupints t wsg adves
with fighespeed exiemal w
cuttingedge @ltconmunicaion
there iy : daeard For $pa
e o preminiy compared to 5p

SONET (Synckronsus Qpticel Mstm:i# g
Nartowal Srandaids hasthute @ i
fiber trang ity spleds. i
and other eriterts,

Speed—Acwaally, ot elecrroy
near the speed o tight, Speed
mregning how trash inforrstion
nf Xm.m €. g, kdub;tw

rhe e:,nutv: &a\eyel{wdzs«
sexond, By cotparion, it walk
tirnes longertes tranymit the same

Tog voies felephone § ]
uatuge of dighal tmmmmmn i
between customers ot between fiffi
dasw, or vide,

Switch—A devics that mmcm
tions to route faitie fronn s

Telecommunicotions Ack of 1996 Fed
profiate competition and srdice rep)
prives and highay quality sepvioes ke cons
the rupid deploviment of new tele ef:mmmm
Fler 3 City-Dsignation {os
100,000 and 150,000 residents. The
primacy market,

Wide Area Network=Privite wnetwark e
locations.




Akron Ann Arbor Augusta Baton Rouge Bethesd
Charleston Chattanooga Clearwater/St.Pete Columbi

Corpus Chrisii Dayten Daytona Beach

Fayetteville  Ft. Myers  Ft, Wayne  Greenshon

Hampton Roads  Hickory  Huntsville : Lansini

Savannah Shreveport Spartanburg Tallah:
Topeka  Tri-City  Wilmington
Akron Ann Arbor Augusta Baton

Charleston Chattanooga Clearwater

Fayetteville  Ft. Myers

ay
Hampton Roads  Hickory  Hunts
Longview Madison Melbourne Missi

Monroe Montgomery Pensacola Roano

KMC Telecom, Inc, Business Development s 30258+
Duluth, GA 30096 1.838.212‘.96

A ST i
XMC Talgcom, “Ursative Solutant with 3 tims
are trademarks of RNC Teloguar (nc. “Making The telec

Savannah Shreveport Spartanburg Tal

Topeka  Tri-City  Wilmington




AEKING THE
TELECOMMITIMENT.




K#C Telecom
Makir_ The Telecommitment
To Local, Long Distance
and Enhanced Business
Volee and Data Communications

T gy e

KMC Telecom
mukes the telecommitment
h cutting-edge technologies,
2 tustomer-focused
satisfaction commitment
and the widest range of
eustomized voice and data
telezommanications equipment
and services available,

s
Jus

KMC Telecom is one of the fastest
growing mmpmmc local exchange
_ carriers (CLEC) in the Unim -
States.  What is it that accounts for our
unprecedented nationwide growth? We ¢all
t “Making The Telecommitment.” Every
day we make the telecomminnent to people,
cities and busincsses all across Ameriea.
From the ground up. we build a fully-
featured, fiber optic-based, voice and daz
communications infrastructure anchored by
community and business relationships that
are sealed in high-quality customer care.

The deregulation of the teleconmumicationy
industry launched an era of wemendous
competition and technological innovation.
It has also burdennd custemers with @
confusing array ol choices for leeat. long
distance and dati services,

Founded in 1995, KMC Telecom speciticaliy
acddresses the needs o simadler, pravionsty
ignored communitios that wenkd athe
he tethered o copper wire Faciliios.
KMC Telecom enters a new city, its fi ;
Is 1o instadla fber optic ring network Bl o
handie tody ™, as welt as omorion s,

advimeaed  voice amnd dwg applicetions.
RMC Telecom muadntains the wetwotk (e
provide w host of customized telece
munications with o worfdwide rencls so thim
these sntabler cities amd their Tenmero
husinesses can effectively copete e the
clobal marketplice,

—

iy toundig RKMC Telecom, Clut
Harold Kimine had e visdon
how cities underservad by the
telecommunivitions curviers vopkl weler
craative sofulions oy thelr neéds, }??U‘ Rh;,
with o hometowns wueh, He feagds
Gonumagement team of induesire eperis
with outstanding recards ol achicvericn
o adsaneed  telecommunications ol
CUSLOIIE Service.

Forward leadenship combined  with she
cominitment and efforts of all KMC Telecon
dnsociates and partiers hine resabted i
an - industry-lesding record  af business
escellence and - growth, The  compuny
constructed it st network i Huatsville,
Alabama in 19950 In just four yeurs,
KMC Telecom has completed comstruetion
that now provides service to 37 cities in
the United States. Gaing Torwed intoy the
2Int century, KMC Telecom's aggressive
expunsion program is espected #3 more than
double that nmmber in the year 2000,




OQur investment in the customers
and the communities we serve
, 2 throughout America begins with
the construction of a KMC Telecom fiber
aptic network,  This strategically located
Synchronous Optical Network (SONET)
ring that connects 1o Lucent Technologies
#3E8S switches provides point-to-point
digital channels to properly handle high
volume data, video and voice connections.
Customized and built to tocal requirements,
each Tiber optic network achieves  the
indusiry-wide standards Tor excellence, high
performance and reliability, as well as full
compatibility with nattonal and international
sysbams.

This fiber optic network installation rep-
Feese s an avernge investment of $12 million
Fre BAEC Telecom Tor cacly ity we serve.

The Benefits of this mvestment are clear:

B High capacity satisties demanding hand-
woadth requirements by multimedia and
Iternet-based applications.

B Network relinhiliny ol over Y9%,

B Sustem redundancy that protects against
down-time,  Customer traftic is routed in
both divections around the loop, so that if o
fiber s cut or there is a failure, communica-
tons continue to flow without interruption in
the other direction.

B Battery back-ups and emergency gener-
ators minimize potentiad for power outages,

B Lusily reconfigurble o acconmimodate
RUW requirements,

8 Woatherproal — unlike highly conductive
capper wire, fiber is impervious to lighining,
static, water, ice or wind.

B Remote, real-time trogbieshooting with-
el service interruption,

B Clear transmissions uncontaminated by
statie, echo interference or distortion.

B The most costeffective means lor
stiianeous transmission of voice and data.
B lully compaible with multiple vendor
catipment and standards,

| Cuble capacity and nevwark flexibility
eisily accommadates future applications and
ingressed demands for bindwiddh,

Fiber Optimizing The Futiire
With KMC Telecom:
Making an Investment

in America’s Cities -

Since fiber optic cab
KMC Telecom installs huge e

Customers can: confident
for the future. becauss the .

KMC Telecom fiber aptic networ
comes with the future already




~Unlike the old technology-
ystems ol the Ru'mn

. Operating Companies. (RBOC
KMC Telecom fiber optic netiwork
interfaces directly with eustomer preii
This network provides seamless coni

anytime, anywhere,

With a digital “smart” network. custonic
climinate their costly investments in PB
Key System equipment and receive int
voice, data and video services directly to't
desktop. By leasing ClearStar™ Ady: mt

Centrex-type services, KMC Telecom pio e
all the latest required facilities, inelt
installation, maintenance and upgrades,

Since all software upgrades: and new
technologies are easily and cost- effectiviély-
handled through the network, customers



KMC Telecom Is Your Single Source
For Effective and
Advonced Communications

{ Telecom customers enjoy competitively
ed local, toll and long distance
plus great choices for integrated
ed videg, vaice and data packages.

spared the expense wnd hassfe of
new eqguipment. This affows. KM
and our custoniers o keep
continual surge it dew tefecormm
capabilities and demand.

A variety of high speed ’f”
multi-point and frame relay v
data services, including Dst bty
connectivity, are readify availuble @t fawe
costs and are easly customized W unigue
custanier reguirements,

This is in addion w the le
services, enhanced veice {entures, div
long distance services. cluding calfer
toll-free, ard special aceess thint et
expect from their tocal elecommunicn
company. As asingle provider, KM T
offers the ease and simplicity of a si
easy-to-understand bill,




KMC Telecom is leading the way
as the best example of what
- CLECs should achieve for their
sfomers:  more innovative products and
services, greater customer care and lower
prives.  When KMC Telecam makes the
tefecomminneny, itmeans that the communities,
corporate and  real estate owners and
tusinesses all benefit.

Serving Communities

EMC Telecom is the clear business choice
Ty cities not served by the RBOCs and major

distance companies, Beginning with
;zf networh planning and instatlation,
RMO Telecom works closely with ety
IR mmn and local businesses 1o ensure a
syadem that acconmmadites the  Toval
pemriphn ;md development plans. In most

st IS new network can be up and
renning i as Hude as nine months.

The smmediate benelit o the focal ceonoma:
art bl o new businesses and the increased
SN 1o retain existing business revenue
i the iy bases New comypanies are drawn (o
sivanead welecommuncations capabilitios
=0 e s regaired o compete with major
swhaets. comenionty provided with the
RMC Telecom personal atiention of a
‘a}-,vs‘z:mmn compans. This solid und

frandiy business hase also provides new
?nw and apportunities tor Jocal residents
st entrepreneurs.

Serving Corporate Real Estate Owners

I&u:“l Hyand property management owners
sy 1o prosper with KMC Te lecom. The
c‘ sosstinications-ready “smart” building
we warketable becatse it offers tenants
Lonaving, oxtensive  dizital capacity.
witlyaa amy added expense 1o the owner.

¥

setving Local Businesses

Alb the high speed. high-vapacity  data
sefviges businesses need. as well as basic
fowal and lopg distanece service, are available
#rog numiher of enhanced KMC Telecom
5 kwu With a single provider, economices
of scale and luhnnlngmal innovations
rduse costs white providing businesses
higher service levels,

KMC Telecom
The Fiber Of Telecornmerce
Building Business Across America-

KME Telecom
equips businesses to move
at lightning speed
in the electronic marketplace
and keep pace with
the most advanced cities
worldwide.




KMC Telecom is Ready,
Willing and FlexAble™
Providing Creative Solutions
with a Hometown Touch

202

KMC Telecom
is the total opposite of
the bureaucracy at
the big phone companies,
KME Telecom City Directors
arg often on a first name basis
with customers, and
personally see to
it that their requests
are fulfilled.

CRMC Telecom belivves technology

Baahil e desipned 1o serve people,
Hatening varefuly 10 what our
waite RMC Telecom provides
20 Solutions harmessing network
B wapadde of siisfying almost any
mvications oved. Jaree or small, 23

sabn, 7 od

Saawech, 363 days o vear

. a1 N

bl and capable are the highly-

fdicaed peaple of the tocal
w Uiy Olfice. Each office is
wortimuniy i serves, headed
o and stffed whenever
focal residants,

KAMC Telecom prides itsell on

shizen” actively participating
atfairs, sponsoring charity
selected Jocal schools.




Many customers prefer not to hase
so many choices. They do tiot want
to deal with multiple equipment and
service wvendors.  They want “one-stop
shopping” to take advantage of consolidated
billing statements, a smgl&pmnt of contact
and discounts for ordering bundled servic

Toward this end. some t‘el‘c;\'hclm arid
cable companies are merging in hopes of
combining their separate tuhnukm S it
single conduit for voice, data and local
and long distance telecommunizations
Similarly, the RBOCs are trying tor find new
partners and develop new facilities o ¢
their reach beyond their local serviee
territories. However, the fact rematns thi
their fmmediate focus s on nuger e
politan markets. That feaves many gities latt
with copper wire-based technologies thae
are  positively ancient for 2isl ceptury
applications.

The Tuture is clear fiv KME Tefecons. The
cholee is fiber for the customicrs we serve
KMC Telecom s pledeed 1o Muking
Telecommitment, providing the
teleconumeree o Americs.

The KMC Telecom
City Management Team

Makes The Telecommitment
to You Personally

The KMC Telecom team provides
the most advanced telecommunications
with the highest service levels
so our customer cities and businesses
will win in the new era

f\F alarbeanis smceon

ey



EXHIBIT J

SAMPLE SERVICE AGREEMENT AND LETTER QF 4 EN




Cuslomer Name

Contact Name

Customer Address

1 Oty State/Zip T-Mail Address
1 Contact Phone Number FAX Number
Billing Address
Ciy/SeedZip Bitling Phone Nusber
Billing Contact Billing FAX Number
Current 1D Carrier ILECACLEC

New Customer Switched Cn Fuature Fiber Honte ’Mu]&iﬂ“mmﬁ Hinfdime
lxisting Custormer Dedicated UNE Bequired OGS Repaived
RO Agreement Request Ch Fiber Route Tux Exerpt o e B

Coonuments;

Jrder Type: Newe _ Clange _ Dise. _ Sapp.

i »
#r3 3 ~ o SIS Fedonn
EB Clearfypress Loval é’ b ClunrSeer Profaoid s
FE ClearEspress weHunting h ClearSaver Toil Free i l
T . PP, e
i:‘: B CleneBapross DID Cearfiber 1150 [,’i'l

@

arkxpress D[ J I Crartiter 3527

ﬂ'l Cleavlispress PEIISDN .’-c! ClearEifer |

F7 .y . v o " - ~r e :
! ﬂ Chearsaver Long Dist Cloartonference f rl ClmarSaver Pt Live

Listing D Keep Listing New | Chasge
Published Nain #s - Al g

{m’ Non-Published [3 Listed

Does this account have more tharn one listing? (Circle One) Yes / No
Remarks:

- The updersigned customer authorizes KMC Telecom . Ine. ("KMO™ to provide switehed telecrmpusication
or Jung distance service, and act as my agent in «ll matters related o prosiding K56

switched tefesintram
npmber(s | histed and included on this Agreement. The Customer understands that there

b i wharpe feonm theis
company for chunging their present carrier to KM The Cusfomer aceepss resprmsibility ¥k
sefephone number( s listed

r ol clirite

The castomer herehy sgrees 1o the terms and conditions set forth on the cppesite side bereo ! and i secontimse aily
federnd Tanills. The person signing this Agreement on behalCof the customier i dul anthiorized s
Agreement tor the entity having operations] responsibility over relecommunications facilities neal tele
Agresmenl. This service agreement is contingent upon a satisfictory credit appinistion wiich will aco

Tl Charges for tenm ol services: Non-Recurring Menithily Recurriny

[Signat

|

EMC Representative Sades Uesle

Cusiorner Represeniative Title

" Lse USOF support shevis for ClearStar, Voice Messaging aid other complex servive orders
Page 1 of |




EXHIBIT K

NETWORK DIAGRAM OF KMC TELECOM V, INC.
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Port Wholesaling

Netwerk represented by the unshaded arvas in the sbove




EXHIBIT L

PROPOSED INTRASTATE TELECOMMUNICATIONS
SERVICES TARIFF




South Daketa P

KMC TELECOM V, INC.

1545 Route 206
Suite 300
Bedminster, New Jersey 07921

Tssued:

Issued By:  Tricia Breckenridge
Lxerutive Vice President of Business Development
KMC Telecom V, Ine. ’
1755 North Brown Read

Lawrenceville, GA 30043
DUCGHAENEEA 33980



KMC TELECOM V, INC. o
South Dakota PU.CTarify
Original Sheery

KMC TELECOM V, INC.

1545 Route 206
Suite 300
Bedminster, New Jersey 07921

INTRASTATE SERVICES TARIFF

This 1anif contains the description, regulations and rates for the furnishing of local-exchani

wmnge data services provided by KMC Telecom V, Inc.. throughout the State of South g
Hhe principal offices of KMC are located at: 1545 Route 206, Suite 300, Bedminster, New Jer
Toiy i

w

{ 5 on file with the South Dakota Public Utilites Commission, and copies may be inspe
durinyg novmal business hours, at the Company’s place of business in Bedminster, New Jersey:. :

Jsiued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Ine.
1755 North Brown Read
Lawrenceviile, GA 30043




KMC TELECOM Vv, INC.,

South Dakpta PLEC Fagiy
Origingl Shé

CHECK SHEET

% bisted below, which are inclusive of this tariff, are effective as of the date shown 4
ve sheet(s). Original and revised sheets as named below comprise all chas
't and are currently in effect as of the date indicated below

Revision Sheet Revisign

sl

i Original 31 Original
i Original 32 Original
S Original 33 Originat
Original 34 Original
Original 35 Original
Original 36 Original
Original 37 Original
Original 38 Original
Original 39 Original
Original 40 Original
Original 41 Original
Original 42 Original
Original
Original
Original
Orniginal
Criginal
Original
Original
Original
Original
Ornginal
Original
Original
Original
Orniginal
Original
Original
Original
Original

=

¢ s
e ST g

Gad Fod e

N by e
SRS =

gt

S A e e e i e
w *-—?»l-é—t

*HEN or revised

Taseppdy

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Ine.
1755 North Brown Road
Lawrenceville, GA 30043




KMC TELECOM V, INC.

Roiith Dial

TABLE OF CONTENTS

TITLE SHEET ..o,
CHECK SHEET ..ovvooovesevooe

SR e T A R LG 8 SR B A

SYMBOLS . ke e e
SECTION 1« DEFINITIONS ....ooooooooooo R
SECTION 2 - RULES AND REGULATIONS ..o - .

2.1 Undertaking of the COMPANY «......coeeoovrereoeeoeoesoesoeeoooo -

210 SCOPE oot
A

BEREEEN SRR LN S T D T G S R L G G B L e

[E)
&S]

Shortage of Equipment or facilities.........

AR T L L R P TR R T R st [ B

o
—
)

Ownership of FAcilties w.uvmoiveneere e,

2
I~

Governmental Authorizations
1.5 Rights-of-Way oo

2

2.1.6 Customer SETVICE Lo

ta

1.7 Term of Service . oo R 5 R et o4

2.2 Liability of the Company ........o.cooocooivvo

{9
ad

Allowances for Interruptions in Servie¢ ...,

2.3.1  Credit for Interruptions. ..........

2.3.2  Limitations on Allowances

s
RV e R AR R R L Ay et R G e

[£%]
I

Obligations of the CUSIOMET vt
240 SCODPE .o

242 Payments ...oocovriecieoeeee e —
243 Indemnification ..o
2.5 Cancellation of Service
10 Discontinuance of Service................. ,
2.7 Changes in Equipment and Services ... SR

Fasued;

Issued By:  Tricia Breckenridge
Executive ¥ice President of Business Developisent
KMC Telecom V. Inc.
1755 North Brown Road

Lawrenceville, GA 30043
EROLAHENK A 3390 |




KMC TELECOM V, INC.

Sewiths Tl

|29 ba ] ! 2 !\J
— — — o —_— ND
B 2 [ —_— =

12
L 4]

| ]

SECTION
31
SECTION 4 -
4.1
SECTION S -
5.1
SECTIONG -
6.1

]
o~ o

6.2
SECTIONT -
7.1

TABLE OF CONTENTS
(comtinued)

Prohibited USES .o ccr e et st it s
ASSIZIIMETIE. oottt eb e s e st i s
License, Agency of ParmershiP. oo sesovns socrss st s ves s ss oot i
Proprietary INFOrmMation . ....coiioeeiiees e en s cen st e et e s b s b 2555
PTOTTIOTIONS 1.oit ittt ittt e e as e s 5o 2 b 6 i RS S50 5
Waiver of Nonrecurring Charges ..o vroeicciumesosecse
CONEESIEA CRATEES 1ottt s eem g e s i e i
LS oottt et et e S AR A S

Notices and CoOmMmMUNICALIONS.....c.ocres s ciceeseverassomrasobessmoms

Incomplete Calls/Wrong NUMDEFS vt st somessnrs s semessmossens
EXCRANZE SEIVICE ATCAS oottt cses s srenion sossssm et e i s S5
POrt WHOolesale SErVICE (oot cisbns oan ss snsos i i st i
RATE AND CHARGES ... o nccmenn s
Port Wholesale ..o v criaies e
MISCELLANEOUS SERVICES ...

RS OTALION OF SOUVICE oot et et ettt oy sae et ot s ot

G.11 DIESCTIPUON ittt et i 18t s e
SPECIAL ARRANGEMENTS L. oo o coest e sicsmmptanins i
Spectal CONSITUCLION ..ottt s et s sivnsts o i

7.1.2  Basis for Cost Computanion ... v

7.1.3  Termination Liability ...

Issued:

DCOIAENKIE/ 339801

Issued By:  Tricia Breckenridge
Executive Vice President of Business Develaprignt
KMC Telecom V, inic.
1755 Nortiu Browi Road
Lawrenceville, GA 30043




KMC TELECOM V, INC.

South Dakets P U

Osigiigal 5

TABLE OF CONTENTS
(continued)

72 Individual Case Basis (ICB) Arrangements .....................

~J

3 Special Promotions........o...ccoouiioiic e,
SECTION 8 - PROMOTIONAL OFFERINGS ....ovoieoe et
>eUTION 9 - SERVICE TERRITORY MAPS oo vesen e
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Issued:

Issued By:  Tricia Breckenridge
Exccutive Vice President of Business Development
KMC Tetecom V, Inc.
1755 North Brown Road

Lawrenceville. GA 30043
THCAENRE 33080 )




Kouth ke

SYMBOLS

- The following are the only symbols used for the purposes indieated below:

{0 To signify changed regulation.

R To signify decreased rate.

{h To signify increased rate.

h To signify a change in text but no change in rate or regulation.
{33 ~ To signify a reissued matter.

{M) To signify text relocated without change.

{Nj To signify a new rate or regulation.

(803 To signify a discontinued rate or regulation,

(Z) To signify a correction.

Taswed:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1735 North Brown-Road
Lawrenceville. GA 30043

HENEA 11086 )




13,

South Dakota PUC Tarff a1
Original Sheet N, &

' TARIFF FORMAT

Sheet Mumbering - Sheel numbers appear in the upper right comer of the page. Sheet:
numhiered sequentally. However, new sheets are occasionally added o the Tariff, When
sheet 1s added between sheets already in effect, a decimal is added. For example, o new
added between sheets 14 and 15 would be 14.1, '

sheet Revision Numbers - Revision numbers also appear in the upper right comer of each f:
These numbers are used to determine the most current sheet version on file with the Conrig
For example. the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. Because of v
suspension periods, deferrals, ete., the Commission follows in their Taritf approval process
most current sheet number on file with the Commission is not always the Tariff page in effee

Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each Iu.el‘i
coding 15 subservient to its next higher level:

2.
2.1

2.1.1.

21.1LA.

2.1 1AL
2.1.1.A.1.(a).

2.1 LA L)L

2.1 1LA 1 (a).L(3D).
210.A 0 () L{).(1)

heek Sheets - When a Tariff filing is made with the Commission, an updated chee
secompanies the Tariff filing. The check sheet lists the sheets contained in the Tarift
cross reference to the current revision number. When new pages are added. the che
ehanged o reflect the revision, All revisions made in a given filing are designated by a
{*). There will be no other symbols used on the check sheet if these are the only cham;'
thize, the format, ete,, remains the same, just revised revision levels on some pages). *
usey should refer to the latest check sheet to find out if a particular sheet is the most e
e wath the Commussion.

¢ Sht t

faswed By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, inc.
1755 North Brown Road
Lawrenceviile, GA 30043




KMC TELECOM V, INC.

“Compzmy ) 1o business Customers thhm the Statc, ot Scmh f)ai\f@t.i
conflict between the provisions of this tariff and the provisions of a Servie

the Customer to the Company, the provisions of this Tart? shall cantral o the
law.

terms and condmons specified in thlS tariff and the (‘ompam' oiher ra%am% m;
revised by superceding filings.

Issued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Deveispmvent
KM Telecom ¥, Inc.
1755 North Brown Road

Lawrenceville, GA 30043
DCOVIENK A 33680 |



1.4

TELECOM V, INC.

South Dakota P.UL.C. Tanff No. |
Original Sheet No, 14

SECTION 1 - DEFINITIONS
Certam terms used generally throughout this taniff are defined below:
Atfvance Payment: The payment required before the start of service.
Authorized User: A person, corporation or other entity who is authorized by the (j‘csmpsﬁ&”ﬁ

stomer to utilize service provided by the Company to the customer. The Customer is
gwinsthle for all charges incurred by an Authorized User.

Commission: South Dakota Pubhe Utihites Commssion

Company: KMC Telecom V. Inc.

Cystomer or Subscriber:  The person, firm or corporation which orders intrastate commin:
girmer service pursuant to this tarift and 1s responsible for the payment of charges and
epmpliance with the Company's regulations. Customer includes joint and authorized users.

Predicnted Access Service: An arrangement whereby a Customer or other common carrier usess
dedicated private hine facility to access the Company's network. ‘

Luterruption: The inoperability of the subscriber line due to Company facilities malfunction or
fiman error,

LATA: A Local Access and Transport Area established pursuant to the Modification of Final
Judgment entered by the United States District Court for the District of Columbia in Civil Action
No. 82-0192: or any other geographic area designated as a LATA in the National Exchange
Carner Association, Inc, Tariff F.C.C. No. 4. 4

Local Exchange Carrier or ("LEC"): Denotes any individual, partnership, association; joint-
sipek company, trust or corporation engaged in providing switched communication withifi an
exchanue, P

Recurring Charges: The monthly charges to the Customer for services, facilities’ and
wapnpnent, that contunue for the agreed upon duration of the service. :

service Commencement Date: The first day following the date on which the Company n;oft"i"ﬁcs
the Customer that the requested service or facility 1s available for use. unfess extendeéd by the
Customer's refusal to accept service that does not conform to standards set forth in the Service
Owider or ths andf, in which case the Service Commencement Date is the date of the Customer's
aeeeptance. The Company and Customer may mutually agree on a substitute Service
Commencement Date.

Effectives

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V. Inc.
1755 North Brown Road
Lawrenceville, GA 30043

R 13R0




KMC TELECOM V, INC.

1

South Dakerr [
Clrig

SECTION 1 - DEFINITIONS (Cont'd}

Definitions (Cont’d)

Service Order: The written request for Network Services executed by the € mmm
Company in -the format devised by the Company. The signing of a Servi
Customer and acceptance by the Company initiates the respective obligations of the

torth therein and pursuant to this tariff, but the duration of the serviee 18 ealondsl
Service Commencemcnt Date.

User or End User: A Customer, or any other person authorized by a Customer teet
provided under this tarifl.

Tssued:

FERLAENKE 3080 |

Issued By:  Tricia Breckenridge

Executive Vice President of Business Developruent
KMC Telecom V, Inc.

1755 North Brown Road
Lawrenceville, GA 30043




SECTION 2 - RULES AND REGULATIONS

1 Undertaking of the Companv

2.1.1  Scope

2.1.1.1 The services of the Company consist of the furni ity
services throughout the State of South Daksta:- purstan o tht
offering of service to the general pubitic. In furnishi & facilit
the Company does not undertake to offer dialtone s
messages, but furnishes the use of its feilities ta its € St
communications,

2.1.1.2  The services offered herein may be used: for any fawfi
business, governmental or other use. There are ne Icah‘wtmn
resale of the Company’s services. However, the Cliste
all obligations under this tariff notwithstanding such shi
regardless of the Company’s knowl ledpe of sarmie.
no liability to any person or entity other thun- th v :
jointly ordered by more than one Custorier. gach iy Jenty-ang
liable for all obligations herein. Ry

fssued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Developiient
KMC Telecom V, Inc,
1755 North Brown Road
Lawrenceville, GA 30043

FRRET 13080 |




KMC TELECOM V, INC.

SECTION 2 - RULES AND REGULATIO? VS ¢

2.4 Undertaking of the Company (Cont’d)

211 Scope (Cont’d)

2.1.1.3 Company services may be connected 1 the &

communications carriers only when authorized by, and
the terms and conditions of any tarifls of such other e
which are applicable to such connections.

2.1.2 Shortage of Equipment or facilities

2.1.2.1 The Company reserves the right {o limit or 1o all
and future facilities when necessary hecnuge of &
any cause beyond the Company’s control fneludi
God, fire, flood, explosion or other catdgtrophe
direction, action or request of the Usiited Stite
government, including state and local
jurisdiction over the Company, or of any
bureau, corporation. or other tnstrurdentality
federal. siate or local governments, or of any ¢y
national emergencies: insurrections, o, i
way or materials: or sirikes, Tock-outs, work
difficulties.

2.1.2.2  The fumnishing of service under tis tarift ¥
continuing basis of all facilities nesessar
will be provided using the Company's
from time to time and at the sole diseretivon of the
Company may obtain from other carriers,

Tssued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business I)m“ek;p‘ifsiéﬂf;
KMC Telecom V, Ine,
1755 North Brown Road
Lawrenceville, GA 30043

DCULIENER 32980 )




CTELECOM V, INC.

South Dakota P.LLC, Tard{ No. |
Criginal Sheet Moy 4

SECTION 2 - RULES AND REGULATIQNS (Cont'd)

24 Undertaking of the Company (Cont’d)

213
214

Ownership of Facilines

Tule to all facilities and equipment, and related plans and proposals, provided ‘b
Company in furnishing service in accordance with this tariff remains in the Compan
agents or contractors, Customer shall not have. nor shall it assert, any right, t
mierest in the data transport or other facilities and associated equipment, plap
proposals provided by the Company. Such facilities and equipment, plans and prope
shall be returned to the Company by the Customer whenever requested. wiathin
reasonable period (but in any event not more than fifteen (15) days following the requ

m as good condition as reasonable wear will permit.

Crovernmental Authorizations

The provision of the Company’s services is subject to and contingent upen the Comp,
obtainmg and retaining all governmental authorizations that may be required ‘o
deemed necessary by Company. Such authorizations may include but are not Hi
governmental approvals, consents, licenses, franchises. and permits. Company
reasonable efforts to obtain and keep in effect all such governmental autho
Campany shall be entitled to take, and shall have no liability whatsoever for. g
necessary 1o bring its facilities and/or services into conformance with any requitcment
request of the Federal Communications Commission or other federal, state -ar o
governing entity or agency. Customer shall fully cooperate in and take any detionas ma
be requested by Company to comply with such governmental requirement.

fssued By:  Tricia Breckenridge
Executive Vice President of Business Development
KM Telecom V, Ine.
1755 North Brown Road
Lawrenceville, GA 30043




KMC TELECOM V, INC.

Sotuth Bakets

SECTION 2 - RULES AND REGULATIONS (Cont’dy

24 Undertaking of the Company (Cont’d)

2.1.5 Rights-of-Way
Where economically feasible (in the sole opinion of the Company}, Company
reasonable efforts to obtain and maintair, directly or through third pant
necessary for installation of the facilities used to provide Ceompa
Customer's property line, building entrance, or other service pomt 4%
Company. Customers use of such rights-of-way shall i all respects b
between the Company and such third parties relating therete, and shall not fegula
restriction.

2.1.6  Customer Service
The Company’s customer service representatives for billins
may be reached, toll free at (§88) KMC-THE] ¢ (8
wishing to communicate with the Company in writing miay sei
to 1545 Route 206, Suite 300, Bedminster, New Jersey 07021

21,7 Term of Service
The minimum term of service under this taritf is one month. Serviced
hours per day, 7-days per week. For purpoases of this tarifl, a month focon
30 days. ‘

Issued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KM Telecom V, Inc.
1755 North Brown Road

Lawrenceville, GA 30043
PHIGLAENEEA 13980 1



RKMC TELECOM V, INC.
South Daket B
Uhigiin

SECTION 2 - RULES AND REGULATIONS (Cont™d}

e Liability of the Companyv

2.2.1

other de zcts, represenratxons faliures arlsmf. out 01 the use ot thc“: %a"mu oF bl
furnish service, whether caused by act, omiss: on or negligence, shall be &t
extension of allowances as set forth in section 2.3 of this tarift captioned: “L\l
for Interruptions in Service.” The extension of auuh allownnees for mu'mpm
the sole remedy of the Customer, and the sole hability of the Cotapar

will not be liable for any direct, indirect, incidental, special, consequentis
punitive damages to Customer as a result of any Company se
facilities, or the acts or omissions or negligence of the Company’s emiploy

2.2.2

iue to causes beyond its LOUU‘Ol mdudmx’ but not hmncd tor
explosion or other catastrophes; any law, order. regulation, dtrutmn‘ aut'
the United States govemment having or lexmxm. Jjurisdiction over the
any deartmem agenc.y COmMMISSion, burLau s:‘orpmratmn or u!her mamnm,

223

Comp.my s services; or for thc acts or omisstons of mmmcm CAITICES G W.m:fu '

bsued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KM Telecom V. Inc,
1755 North Brown Road
Lawrenceville, GA 30043

DOBLAERRE 13080 )




KMC TELECOM V, INC.

Toa
k3

South bx

Liability of the Company (Cont’d)

SECTION 2 - RULES AND REGULATIONS (Cont'd)

224

225

227

The Company shall not be liable for any damages or losses due to the failt of 5

of the Customer or due to the failure or malfunction of Customersprovidéd: wqu
facilities,

The Company does not guarantee nor make any warranty with respect to m
provides for use in an explosive atmosphere. The Customer indersrifies
Company harmless from any liability whatsoever, and for any dam:
claimed to have been caused in any way, directly or indirectly, as & res
installation.

The Company is not liable for any defacement of or dumage to Custormer’s p
resulting from the furnishing of services or c.quxpmmt or the m\,mlhxtmn

thereof, unless such defacement or damage is caused by the willfulmiseori
Company’s employees or agents.

The Company shall be indemnified, defended and held-hatmiless E
any claim, loss or damage arising from Customer’s use ¢ TVICES, (Y
libel, slander, invasion of privacy, or infringement of copyright urista
Customer’s use of the Company’s facilities.

The Company’s entire liability, if any, for any claim, loss, damage of expen
cause w hdlsoever >hall in no event e\»ecd sumis gxuuaﬂ\ ypazd Cnmp:m b

rendering ol the service, or (b) the occurrence of the gvent with rég
claim arose, shall be deemed waived if not brought within suel one veé;

Issued:

PHIHAENEE 33980 4

Issued By:  Tricia Breckenridge
Executive Vice President of Business Develuprrent
KMC Telecom V., Inc.
1755 North Brown Road
Lawrenceville, GA 30043




KM TELECOM V, INC.

South Daker PLCT

SECTION 2 - RULES AND REGULATIONS (Cont’d)

=
4
b

Liability of the Company (Cont’d)

2.2.9  With respect to the furnishing of Company’s services to public safety answeritig p
municipal emergency service providers, the Company's Liability, il any. will be
the lesser of: (a) the actual monetary damages incurred and proved by the i
the direct result of the Company’s action, or failure to act, in previding the service,
the sum of $1,000.00.

2.2.10 In the event parties other than Customer. including but not limited to joint us
Customer’s customers, shall have use of the Company’s service directly or iidire
through Customer, then Customer agrees to forever indemnify and hold the C¢
harmless from and against any and all claims. demands, suits, actions, losses. ddmi
assessments or payments which may be asserted by said parties arising out of or rela
10 the Company’s furnishing of service.

£ L9 ]

.2.11 Failure by the Company to assert its rights pursuant to one pravision of this tariff du
not preclude the Company from asserting its rights under other provisions.

2.2.12 THE COMPANY MAKES NO WARRANTIES OR REPRESENTATIONS
OR IMPLIED, EITHER IN FACT OR BY OPERATION (F LAW
OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILIT

FOR A PARTICULAR USE, EXCEPT THOSE EXPRESSLY SET F C)R"I”‘H}

Vo
Lok

Allowances for Interruptions in Serviee

A credit allowance will be given for interruptions of service, which are 30 mnnstes oF Jog
duration, subject to the provisions of this section.

e

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road

Lawrenceville, GA 30043
CHOELAONIE L 23980 |




JOM VL, INC. v
) South Dakota P.U.C. Tariff No= 1+ &
Original Sheet Ng. 19~

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Allpswaices for Interruptions in Service (Cont’d)

Credit for Interruptions

2311 A credit allowance will be made when an interruption occurs because 0
fatlure of any component fumnished by the Company under this tariff;
mlerruption in service is considered to exist when a circuit, service or facili

15 unusable to the Customer.

A credit allowance will be made for interruption periods lasting 30 minut
orlonger. An interruption period begins when the Customer reportsa ¢ireu
service or facility to be interrupted and releases it for testing and repair.
interruption period ends when the circuit, service or facility is operative;
the Customer reports an interruption but declines to release the eire
service or facility for testing and repair, no interruption period. <will
deemed to exist, o

3
Lok
—
)

P

2313 A credit allowance is applied on a pro rata basis, dependent on the duriti
of the interruption, against the monthly recurring charges or the month
billing charges pavable by Customer under this tanff, and shall be exp
indicated on the next Customer bill. Only those facilities on an interriple
portion of a circuit or service will receive a credit. i

Effect

fssued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc,
1755 North Brown Read
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South Dakota BT
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SECTION 2 - RULES AND REGULATIONS {Cont’d)

2.3 Allowances for Interruptions in Service {Cont'd)

23,1 Credit for Interruptions (Cont'd)

2.3.1.4  For calculating credit allowances, every month is considered to luve
A credit allowance will be calculated for any service mterraphion |
minutes or fonger on the basis of the proportion of miterrupted niinute
total monthly minutes. ’

2.3.2  Limitations on Allowances

No credit allowance will be made for:

2321  interruptions due to noncompliance with this tarift on the past
Customer, authorized user, Joint user, or other commar: CULTTEY PO
service connected to the service of the Company: ‘

2,322  interruptions due to the negligence of any person other than the Coni
including but not limited to the Customer. other user. or other wun
carriers connected to the Company’s facilities; C

2.323  interruptions due to the failure or malfunetion of mon-Company equipriLTL;

2.3.24  interruptions of service durmn & any period in which the Company is1é
full and free access to its facilities and cquipment for the prrpose
investigating and correcting interruptions: :

23.25 periods of impaired service during which the Customer continnes ta s
service;

Yxaueds

Issued By:  Tricia Breckenridge
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Southy Dakor:

SECTION 2 - RULES AND REGULATIONS (Contdy

2.3 Alowances for Interruptions in Service (Cont’d}
232 Limitations on Allowances (Cont'd)
2.3.2.6 mterruptions of service during any period when the Customer &
service to the Company for maintenance purposes ot for implemertat
Customer order for a change in service arrangenterits:
2.3.2.7 interruptions of service during scheduled maintenance, after reas
notice to Customer;
2328 interruptions of service resulting from the failure, malfuncton or cmou
facilities, power or equipment provided by the Custonee:
2.3.2.9 interruptions of service due to circumstances or cavses beyond the contto
Company. or interruptions the credit alfowsnee for which would ar
less than one dollar.
2.4 Obligatious of the Customer
2.4.1 Scope
The obligations of the Customer shall include the following:
2411 Customer shall be responsible for any damage to (‘)f‘ ?’
facilities or equipment caused by the acts or om
employees. agents, contractors or suppliers. | 4
with this tariff, by malfunction er fitlore ot*‘ any equipmt
provided by Customer or its agents, esmplo: upphi
or other casualty on the Customer’s premi
negligence or willful misconduct of Company s eniplay
Issued:

Issned By:  Tricia Breckenridge
Executive Vice President of Business Developnent
KMC Telecom V., Inc.
1755 North Brown Road
Lawrencevilie. GA 30043
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LECOM Y, INC.

South Dakota P.ULC. Tartf No. |
Original Sheet No. 22

SECTION 2 - RULES AND REGULATIONS (Cont’d)

24 Obllaatiom of the Customer (Cont'd)

s {Cont'd)

24.1.2 Customer shall provide at no cost to, and, as specified from time to-time by
the Company, any personnel, equipment, space, power, heating and’
conditioning needed to operate, and maintain a proper operating environmen
for, Company facilities and equipment installed on the Customer’s premis
Customer shall cooperate with Company in choosing the location. sz
characteristics of the Company’s equipment space on Customer's premis
which shall define the point of termination of Company’s service. Custon
may be required to pay, in the sole discretion of the Company, addition
non-recurring  charges for any additional points of termination within
Customer’s prenuses.

2413 Customer shall obtain, maintain, and otherwise have full responsibility tor
rights-of-way and conduit necessary for installation of Company facilitie
from the building entrance or property line to the location of Comipa
equipment space on the Customer’s premises. Any costs assoeiated:
obtaining and maintaining the rights-of-way described herein, including an
necessary building modification costs, shall be bome entirely by
Customer, Customer shall also be responsible for complying with:
applicable laws, and obtaining all required permits or other approvals rela
to the location and installation of Company facilities and equipment:in:
Customer’'s premises or within the rights-of-way for which the Customer:
responsible. The Customer and the Company may mutually agree t
into a contract under which Company will provide some or all such
regulated services and facilities,

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V., Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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South Dakota P.UC Tarifi No., 1
Original Sheet No, 22

SECTION 2 - RULES AND REGULATIONS {Cont’d)

Ubligations of the Customer (Cont'd)
1

¥

A

[ Scope (Cont’d)

24174 Customer shall provide a safe place to work and be responsible
complying with all laws and regulations regarding the working conditio
the premises at which Company employees and agents install or mamta
Company's facilities and equipment. The Customer shall be responsible:f
identifying, monitoring, removing and disposing of any hazardo’us,‘m;;‘__téi
(e.g., friable asbestos) prior 10, during and after any  construction:
mstallation work. Customer may be required g install and maine:
Company facilities and equipment if. in the Company's opinion; “th
equipment space provided by the Customer is p hazardous area. ' ]

24,15 Customer shal] grant or obtain permission for Company employees or 4

to enter the premises of the Customer at any time for the Purpose:
installing, inspecting, maintaining, repairing, or removing the tucilitieg
equipment of the Company and/or inspecting Customer-provided equiphie]
which is connected to Company’s facilitjes.

Tsgmed;

Effective;
Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V. Inc.
1755 North Brown Roaq
Lawrenceville, GA 30043




EKMC TELECOM V, INC.

24

Obligations of the Customer (Cont’d)

South Dakota: P dril
Original Sheet

SECTION 2 - RULES AND REGULATIONS (Cort'd)

14

Scope (Cont’d)

2416

2447

2418

Customer shall be responsible for the provision. cperation and mainten
of any Customer-provided terminal equipmerit connected to Com
equipment and facilities, and for ensuring that such Customerspri
equipment is compatible with Company equipment and facilities
magnitude and character of the voltages and cusrents imiprassed on Co
equipment, facilities and wiring by such Customer-provided equipm:i
be such as not to cause damage to Company’s equipment, faciliti
wiring or injury to Company’s employees or to other persons.
Company’s request. Customer will submit to Company. |

any actions required to maintain maximum network capability
natural or man-made disasters, which affect telecommunications ser

Bsgupd:

Issued By:  Tricia Breckenridge

Execulive Vice President of Business Development
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KMC TELECOM V, INC.

SECTION 2 - RULES AND REGULATIONS (Cont'd}

X4 Obligations of the Customer (Cont’d)

242 Pavmenis
Obligations of the Customer with regard to payments shall include:

2.4.21 Customer shall be responsible for payment of all applicabic
to this tanff for facilities and service furmished to the
authonized or jomnt users or to the Customer’s s
services are provided on a “take or pay” basis.
responsible for the applicable charges for service
Customer actually uses all or part of those services

oy Cupic

2422  Customer shall pay all sales, use, excise, aceess, bypass
and Federal taxes, fees (including franchise feesh ¢t
however designated, imposed on or based o the provisi
Company’s services, excluding gross receipls taxes
Company’s net income. Such taxes shall be separately wured
Customer’s invoice.

Isvned:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
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34 Obligations of the Customer (Cont’d)

SECTION 2 - RULES AND REGULATIONS (Cont'd)

242 Payments (Cont'd)

24.23

2424

2425

Customer shall pay outstanding charges in full within 30 days of the in
date. Charges not paid by Customer within 30 days, or pmid i fundys
immediately available to the Company, shall be subject to interest ata rite
1.3% or the highest rate permitted by the Commission unle
agreed by the Company or required by law. Charges normall
invoiced in advance, with monthly recurring charges invoiced on or
first of the month for which the charges apply. In the event of 4
billing error or omission, Customer shall be responsible for ary

invoiced by the Company within 2 years of the original date of service,

Customer agrees that Company may conduct an independent verification:
Customer's financial condition at any time, and Customer IIFUES 1O P
supply such financial information as may be reasomably requeste
Company. If, in the sole opinion of the Company. a Customer preserits
undue risk of nonpayment at any time the Company may require th
Customer pay its bills within a specified number of days, pay i adva
the furnishing or continuation of any service. and‘or make such paymes
cash or the equivalent of cash.

If required by the Company, Customer shall nuke anr advamee
before services are furnished, which advance paynient will be erediie
Customer’s initial bill. Company may, in its sole discretion, require sue
advance payment, which may be in addition to a depasit,

Lssued:

Issued By:  Tricia Breckenridge
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SEC’TIC‘E\’ 2 - RULES AND REGULATIONS (Cont’d)

x4 Obligations of the Customer (Cont’d)

24.2  Pavment (Cont'd)
24286 If required by the Company, Customer shall make a deposit betore & s

is furnished or continues to be held as a guarantee for o '

charges. Company may require such a deposit, whick may be wr adi

an advance payment, if Company considers this getivg pdcessn

safeguard its nterests. A deposit shall not relieve the €
responsibility for prompt payment of hills on presentation.

paid at a simple interest rate of 6% annually. Al any tive, the Cet

return the deposit or credit it to the Customer's account. Whes &

disconunued the amount of any applicable deposit plus inte

applied to the Customer’s account and any credit balance e
refunded.

2.4.3 Indemnification

With respect to any service or facility provided by the Compuny, or otherw
event of Customer’s breach of any of the provisions of this tag
indemnify, defend and hold harmless the Company frorm and against
damages, habilities, costs and expenses, for:

2431  any loss, destruction or damage te property of the O
party. or the death or injury of asy petson. o the exte
resulting from the negligent or intertional aet or e
its employees, agents. representatives or invitess, and

Iswued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom ¥, Inc.
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KM{TTELECOM V, INC.

24

¥4 4

2.6

SECTION 2 - RULES AND REGULATIONS (C ont’ “d¥

Ohligations of the Customer (Cont’d)

243  Indemnification (Cont’d)

2.4.3.2  any claim, loss, damage, expense or liability for infringemert ol
copyright, patent, trade secret, or any proprigtary or intellectual
right of any third party, arising from any act ot omission by thc, ¢
including, without limitation, use of the Compuny’s service -k
a manner not contemplated by this tariff or any agreciient between ©
and Company.

Cancellation of Service

It Customer cancels a service order or terminates service before-the conmpletion
service specified in the service order for any reason, Customer agrées to pay to
wosts, fees and expenses incurred by Company in connection with consteuction: swdg
termination.  In addition, Customer may be liable {or termination ¢harge up: tu & Tna
amount equal to the total of charges applicable for the remaining teem-spesiied 1
arder {(discounted to present value at six percent).

Discontinuance of Service

2.6.1 I Customer fails to timely pay any regulated amount owed to the
failure continues for seven days after written notice to the Customer 1o ¢ mp
rule or remedy any deficiency, the Company may discontinue or suspetid s¢
additional applications for service and/or refuse to eomplete oy pending
service without incurring any liability, and/or pursue amy other remedies
provided at law or in equity,

{ssueds

SLAERREL 080 |
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EMC TELECOM V, INC.

SECTION 2 - RULES AND REGULATIONS (Cont'd)

6. Discontinuance of Service (Cont’d)

7:6.2 1f Customer violates any other material term or condition for the furnishing of
anv law, rule or regulation governing the services provided hereunder. and such vielsh
continues for thirty days after written notice thereof tp Customer. Compatiy )
discontinue or suspend service, refuse additional appncmmm for service andfor tefi
complete any pending orders for service without incurring any Hability, and/
any other remedies as may be provided at law or in equity. Customer he
thirty-day notice requirement in the case of any violation which, it the s¢
("ompany, if allowed to continue may result in damage to property, injury ar death
person, or impairment of the operation of Company's facilities or which niay others
expose Company to civil or criminal lability.

2.6.3  Upon the Company’s discontinuance of service ta the Customer nndcr sevtton 2
2.6.2, the Company. in addition to all other remedies that may b 'mnl.lb
Company at law or in equity or under any other provisions of this tasi g
future monthly and other charges which would have been payvable E 3 thL C
during the remainder of the term of service specified in the service ordér (o
immediately due and payable (discounted to present value at six percent).

264

cquny, 1.mmed|atc}y dlscommm or suspcnd th\’ILC._ rc..{,umz addmmn e .1pph :
service and/or refuse to complete any pending orders tor service without fncirt
ljability.

Bsuesl:

Issued By:  ‘Tricia Breckenridge
Execative Vice President of Business Development
KMC Telecom V, Inc.
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KMC TELECOM V, INC.

South Dakots PLLC Far
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

24 Discontinuance of Service (Cont’d)
2.6.5 Upon condemnation of any significant portion of the facilities or assocuted equipnie

266

Changes in Equipment and Services

used by the Company to provide service to Customer or if a casualty renders i
significant portion of such facilities or equipment inoperable beyond feasible repair.

Company may discontinue or suspend service, refuse additional erders for servic
refuse to complete any pending orders for service upon wotice to Cusiomer. Without
mcurring any hability.

Upon any governmental prohibition or required alteration ef the services provided
ordered, or any violation of an applicable law or regulation, the Company i
immediately discontinue or suspend service, refuse additional applications for
and?or refuse to complete any pending orders for service without incurring any Hi

5
Agv

2.7,
Tasud:

() 3A9ER |

1

"y
&

Company may substitute, change or rearrange any equipment, factlity or ¢
providing services at any time and from time to time, but shafl not thereby
alter the technical parameters of the services provided pursuant to Castomer’s
order.

Customer shall not cause or allow any facility or equpment of Company 0
rearranged, moved, disconnected, altered or repaired without Company’s prior wii
consent.

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom ¥, Inc.
1755 North Brown Road
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SECTION 2 - RULES AND REGULATIONS (Cont'dy

2.9 Changes in Equipment and Services (Cont’d)

2.7.3  Upon receipt of a written request from Customer, Company will add. delety ve ¢l
locations or features of specific circuits and/or equipment. Custonier shall be
nonrecurring charges for such changes. If a request for deletion ot a service e
cancellation prior to the applicable term of service. Customer will be
Company’s termination charges.

2.8 Prohibited Uses
2.8.1  The services Company provides shall not be used for any unfawtul purpose or For §
with respect to which Customer has not obtained all governmental apy
authorizations, licenses, consents and permits required to be abtained by {
2.8.2 Customer shall not use the Company’s service offerings for resale andfor for gy
unless, if requested to do so by Company. Customer has first demonstrated that sueh
comphes with relevant laws, regulations, policies. orders, decisions and ol
governmental or legal requirements. ”
2.8.3  Customer may not use Company’s services so as to nterfere with or inpie e
service or impair the privacy of any communications over any of Carmpan
and associated equipment or over the facilities and equipment ef
communications carrier connected to Company’s facilities.
2.8.4  Customer shall not use or allow the use of Company’s facilities or equiprent ingtilbe
the Customer’s premises for any purpose other than that for whieh the €
it. without the prior written consent of the Company.,
ssned: Elfeetis

Issued By:  Tricia Breckenridge
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KMC TELECOM V, INC.

2.0

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Agsignment

2.9.1 Company may, without obtaining any further consent from Customer. assign any of
rights, privileges or obligations under this tariff to any subsidiary. parent conipan
affiliate of Company: pursuant to any sale or transfer of substantially all the busingss
Company; or pursuant to any financing, merger or reorgantzation of Company.

2.9.2 Customer may, upon prior written consent of Company. assign its rights. peivi
obligations under this tariff to any subsidiary, parent company or afliliate of Custen
pursuant to any sale or transfer of substantially all the business of Custoraer: ot pumx‘
to any financing, merger or reorganization of Customer. Any attempt of Custon
make any assignment, transfer, or disposition of its rights. privileges or ebligatons un
this tarifT without the consent of Company shall be nulf and void.

License. Awency or Partnership

No hicense, express or implied, is granted by Company to Customer by virtue of dn agreemet
the Turnishing of service hereunder. Neither Customer nor any joint or authorized

OITHEL
be that of partners or agents for one or the other, and shall not be deemed to o
parimership or agency agreement, unless such relationship or agreement is expressly agreed K
writng by both Company and Customer.

represent or otherwise indicate to its customers or athers that the Company jednthy partic
the Customer’s Joint user's services. The relationship between Company and

Issyed By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043




South Dakota B

SECTION 2 - RULES AND REGULATIONS (Cont'd)

Proprietary Information

Neither Company nor Customer or any joint or authorized user shall disclose any plans, driw
fracde seerets or other proprietary information of the other party which is made known: iy
course of the furnishing of service hereunder, except as may be required by faw, withoutj
wrilten consent,

o e
Promotions

(&)

mpany reserves the right, from time to time, to provide promotional offerings. Compan
e ’

fy Commussion prior to effective date of promotions.

Waiver of Nonrecurring Charges

Corapany reserves the right to waive nonrecurring charges for moves, additions. and-delétior

Contested Charges

All bills are presumed accurate, and shall be binding on the Customier unless.obje
by the Company in the timeframe specified in Section 2.4.2.3. In the event thata bil
betweeen the Customer and the Company for service furnished to the Customer ¢antiot
with mutual satisfaction, the Customer may take the following course of action: -

2.14.1 First, the Customer may request, and the Company will provide, an in-depth
the disputed amount. (The undisputed portion and subsequent bills must be:
timely basis or the service may be subject to disconnection:) :

2.14.2 Second, if there 1s still a disagreement about the: disputed amountafter invi
review by the Company, the Customer may file an appropriaté complaingw
Dakota Public Utilites Commission. The address of the Commissians:

Seuth Dakota Public Utihties Commission

Capitol Building, tst floor

500 East {Capitol Avenue

Pierre, S13 57501-5070

(605)Y773-3201

(800) 332-1782

{(800) 877-1113 (TTY Through Relay South Dakota)

Fssnds

Issued By:  Tricia Breckenridge
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ECOM V, INC.
South Dakota P
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

‘smt; imd local sales, use and similar taxes, including gross receipts taxes, are billed as§
e and are not included in the quoted rates for local exchange or long”
jelegommunications service.

TA6  Notices and Communications

2161 The Customer shall designate on the Service Order an address to which the ¢

shall mail or deliver all notices and other communieations, except-that the Custon
also designate a separate address to which the Company’s bills for service:s]
nailed. "

245.2 The Company shall designate on the Service Order an address to whichthe:
shall mail or deliver all notices and other communications, except that Com
designate o separate address on each bill for service to which the Customer:s
payment on that hill.

i
X

2.96.3 All notices or other communications required to be given pursuant tothis tarif

writing. Notices and other communications of either party, and all bills matl
Company, shall be presumed to have been delivered to the other party o
business day following placemmt of the notice, communication or bill with the
or a private delivery service, prepaid and properly addressed, or whert actml
ar refused by the addressee, whichever occurs first.

The Company or the Customer shall advise the other party of any 'c'h;m‘i,ﬂ
addresses designated for notices, other communications or billing, by ioHO\\
procedures for giving notice set forth herein,

et
owilis
r
S

5T fpcomplete Calls/Wrong Numbers

The Company will not knowingly charge for incomplete calls or wrong numbers:
atner’s request and proper verification, the Company shall promptly adjust and tredi
Customer's account for charges or payment for any unanswered call inadvertently billed;-

Frsueds

Issued By Tricia Breclienridge
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South Dakota PELC Tard
Origindl Sheet]

SECTION 3 - SERVICE AREAS

X Exchange Service Areas

The vompany will provide local exchange services on a resale basis in those ared
the Commiission for provision of competitive local services in South Dakata, B
company will provide local exchange service in the exchange areas currently served by
Communications, Inc.

Tupnedy

Issued By:  Tricia Breckenridge
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Sensths Dakoty Y2 CT

SECTION 4 - SERVICE DESCRIPTIONS

Port Wholesale Service

Company offers port wholesale services to provide high-speed data transmission. These
are avatlable to business subscribers.  Services may be offered by the Company v

faethues and/or the facilities of other carriers.

Port wholesaling is a technology that provides large bandwidth users with date swit
gapabihty at the network level. allowing them to acquire capacity as required withoat in
data switching equipment. Port wholesaling gives KMC V the ability 10 provide dati
1o Internet service providers by allowing data calls to be ternunated through the port w
equopment rather than the switch.  This enables the Internet service provider to more
gffectively manage its data requirements while, at the same time, increasing the ot
capacity of the KMC V Lucent Technologies Series SESS(R)-type switch.

Services are subject to service order and service change charges where the Customer 1
new services or changes in existing services, as well as indicated Non-Recurting dnd M
Receurrmg Charges.

Issued;

SEEL L3980
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MO TELECOM V, INC.

SECTION 5 - RATE AND CHARGES

Busic rates charged for services are listed below:

1 Port Wholesale
Per Port $35.00
fesypds
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SECTION 6 - MISCELLANEOUS SERVICES

Reéstoration of Service

6.1.1  Description
A restoration charge applies to the restoration of suspended service and facilities beca
of nonpayment of bills and is payable at the time that the restoration ol the s

service and facilities is arranged. The restoration charge does not apply when, 1
disconnection of service, service is later re-installed.

Rates

SERVED FOR FUTURE USE]

Issued By:  Tricia Breckenridge
Executive Viee President of Business Developmient
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¢ TELECOM V, INC.

SECTION 7- SPECIAL ARRANGEMENTS

Sprecinl Construction

701 Baws for Charges

Where the Company furnishes a facility or service for which a rate or charge 1 not:
speeified in the Company's tariffs, charges will be based on the costs incurred by the

Company and may include: (1) non-recurring type charges; (2) recurring type charges
(3) termination liabilities; or (4) combinations thereof.

Rasis for Cost Computation

The costs referred to in 6.1.1 preceding may include one or more of the following iterns- <
1o the extent they are apphicable:

7.1.2.1

7.1.2.2

7.1.23

7.1.24

cost installed of the facilities to be provided including estimated costs for the
rearrangements of existing facilities. Cost installed includes:

7.1.2.1.1  equipment and materials provided or used,

7.1.2.1.2 engineering, labor and supervision,

7,1.2.1.3 ransportation, and

7.1.2.1.4 nrights of way;

cost of mamitenance;

depreciation on the estimated cost installed of any facilities provided, based
on the anticipated useful service life of the facilities with an appropriate -
atlowance for the estimated net salvage; :

admimstration, taxes and uncollectible revenue on the basis of reasonable: |
average costs for these items; ‘

license preparation. processing and related fees;
tanfT preparation, processing and related fees:
any other wdentifiable costs related to the facilities provided; and

an amount for return and contingencices.

Effoctives
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SECTION 7 - SPECIAL ARRANGEMENTS (Cont'd)

71 Special Construction (Cont’d)

F4.53  Termination Liability

To the extent that there is no other requirement for use by the Company, 4 ler inat
liability may apply for facilities specially constructed at the request of the costormer

7.1.3.1 The termination liability period is the estimaied service life of the facilit
provided. ;

74.3.2  The amount of the maximum termination liability is equal to the estimate
amounts for: i

7.1.3.2.1 Cost installed of the facilities provided including estimated ¢
for rearrangements of existing facilities andfor constructio
new facilities as appropriate, less net salvage. Cost insta
includes the cost of: .
(A) equipment and materials provided or used,
(B) engineering, labor and supervision,
(C) transportation, and
(D) rights of way;
7.1.3.2.2 license preparation, processing, and related fees;
7.1.3.2.3 tariff preparation, processing, and related fees:
7.1.3.2.4 cost of removal and restoration, where appropriate; and:

7.1.3.2.5 any other identifiable costs related to the specialty consirie
rearranged facilities.

Tssupdy
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SECTION 7 - SPECIAL ARRANGEMENTS (Cont’d)

Specinl Construction (Cont’d)

743 Termination Liability (Cont'd)

7.1.3.3  The applicable termination liability method for calculating the:u
balance of a term obligation. The amount of such charge is obtat
multiplying the sum of the amounts determined by a factor reldted”
unexpired period of liability and the discount rate for returmn
contingencies. The amount shall be adjusted to reflect the predeterm
estimate net salvage, including any reuse of the facilitics provided: Tt
product is adjusted to reflect applicable taxes.

Indix’idp:}l C;ise Basis (1CB) Arrangements

Arrangements will be developed on a case-by-case basis in response to a bona fide special
fram a Customer or prospective Customer to develop a competitive bid for o serview offer
pnder this tariff. Rates quoted in response to such competitive requests may be differer
those specified for such services in this tariff. ICB rates will be offered to the Custor
writing and on a non-discriminatory basis.

Special Promotions

The Company may from time to time engage in special promotional triaf service off
limited duration designed to attract new Customers or to ncreuse Customer awidrent
particular tariff offering. Requests for promotional offerings will be presented tor the Co

for its review in accordance with rules and regulations established by the Commissi
be included in Section 7 of the Company’s tariff. All promotions are offered on
discriminatory basis, ‘

Tasued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043

bob- 11 3UE0 )
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SECTION 8 - PROMOTIONAL OFFERINGS

[RESERVED FOR FUTURE USE}

St

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Ine.
1755 North Brown Road
Lawrenceville, GA 30043
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SECTION 9 - SERVICE TERRITORY MAPS

fasued:

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
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EXHIBIT M

FINANCIAL QUALIFICATIONS
OoF KMC TELECOM V, INC.

MOV has access 1o the financing and capital necessary to cenduct it telecommun
s as specified in the Petition. During an initial transition period, KMC V may re
e the sizeable financial assets of its parent company, KMC Telecom Holdings, In:
m% dings™). In support of this Petition, KMC V submits the following financial inforatic
to demonstrate that it has sufficient access to capital and finuncial stability-

sithin the State of South Dakota. KM
sncial statements, consisting of its most recent SEC Form 10-Q, is appended hereto as::
ihir M. As KMC V’s revenues increase through the acquisition of customers, KIMC'

| supplant KMC Holdings' financial assistance.

In addition to the information below,

" Hoidings has financed its capital expenditures with equity invested by it
d stock placements, credit facility borrowings, notes, and Senior Discount Notes: -

On May 24, 1999, KMC Holdings issued original notes in a private offering. Apy
4.1 mutlion of thc proceeds of the offering were used to purchasa a portl’b'li‘m of U.

in February 1999, KMC Holdings issued PIK Preferred. Stock and warran
foRTIoN stoek for aggregate gross proceeds of $65.0 million to twe purchasers. In-April
/ Vs muui addltlonal shauc% ofPlK Prefel red btock 'md W umnts lo pmdmsc com

Lupent of xmlchec; 'md othu Lclwomnmmoanons cqmpmuu A% of SLpthber
opnpany had no borrowings outstanding under the facility.

In Tiecember 1998, KMC Holdings refinanced and expanded its $70.0 million: st
i’}u:ili:y wi{,h Ncwcourt Commercial Finance Cor*pm'mion to a new SZSO:O*mi"

B um: & ml lm;mCu Qomomtmn Ynst Unlon N’lllOIhﬂ Bank Gmcml E ]LC[HL Lapn‘,
nd Canadian Impenal Bank of Commerce, KMC Holdings’ subsidiaries which-ow
wks are permitted to borrow up to an aggregate of $250.0 million, subject to cert
> prrchase ol fiber optic cable, switches and other telecommunications equipm
i trancial conditions are met, for working capital and other general corporate ’pﬁqj‘o




e T aper mm, aml mvu;lmu activities was $7b 8 mllhon for 1998 and 8337 O.-;
winths crided September 30, 1999.

5 made capital expenditures of $9.1 million in 1996, $61.1 niitlic

XW\ and $218.5 million in the nine months ended September 30; 19 ©
y plans o continue significant capital expenditures. The mcgorl hese
sted to be made for network construction and the purchase of switches: ated:

ate the offering of 1ts services.

30, 1999, KMC Holdings had ocutstanding commitments

“well

as  engineering services, principally under its agreements: ‘witl

Haldings has reccived a signed commitment from Lucent to refinance
by gpon terms which would involve the provision of additional funding to:tl
g of the financial covenants for periods after the fourth quarter of 1999.

EMC Holdings belicves that its cash, investments held for future capital eApQ
eailable under the Senior Secured Credit Facility and the Lucent Faeilit

from its April 1999 issuance of its PIK Preferved Stock and the ¢
toinal notes will be sufficient to meet its liquidity needs through the o1
and the 14 additional networks currently planned for completion'b:
Additional sources of financing may include public or private
s Company, capitalized leases and other financing arrangements.

€

tically, as demonstrated in its Cash Flow statement, appended:here
C Holdings has access to ample capitol to fund the construction-and:of
ammunications network in South Dakota, and to meet any leaseand o
seiated with its provision of local exchange telecomniunications services
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

G REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE

guarterly poriod ended September 30, 2000

R

SUFTON REPORT  PURSUANT  TO SECTION 13 OR  15(D) OF THE SECURITIES
HARGE ACT OF 1934

Ehe nyansition period from to

L HUMBER: 333-50478

KMC TELECOM HOLDINGES, INC.
{Bract name of registrant as specified in its charterx)

DELAWARE 22-3545325
aka or orher jurisdiction of (I.R.S. Employer
ravion or organization) Identification No.)

1545 ROUTE 206, SUITE 300
BEDMINSTER, NEW JERSEY 07921
iaddress, including zip code, of principal executive offices)

(908) 470-2100
(Registrant's telephone number, including area code)

by check mark whether the registrant (1) has filed all reports
f£iled by Becrion 1% or 15(d) of the Securities Exchange Act of
the preceding 12 months (or for such shorter period thakt the
vequired to file such reports), and (2) has been subject to such
ente for the past 80 days. [¥ ] Yes [ ] No

the pumber of shares outstanding of each of the issuer's classes
ok, as of the latest practicable date. ‘

OUTSTANDING

861,145 shares,
as of November 8, 2000

4
1
B
it
bl

e R T R R T ]
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KMC TELECOM HOLDINGS, INC.
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PART I - FINANCIAL INFORMATION
KM(® TELECOM HOLDINGS, INC.
UHAUDLTED COWDENSED CONSOLIDATED BALANCE SHEETS
{IN THOUSANDS)

DECEMBER 31, SEPTEMBER. 30,
19499 200

385,966 5128, 520
37,125

(ver 1.0172.003)
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................. ... 151,839 191,243
FE 51,446 81,450
............ L., 639,324 842,861

........ 3,602
e 18,815
,,,,,,,,,, e 1,013
5885, 040
$167,490 5233, 567
17,047 92,003
4,308 19,101
............ e ... 205,845 344,591
,,,,,, 235,800 616,121
........ 301,137 329,933
275,900 275,000

1,568,745

54,770 59,031
f 1,379 45,308
anik. par vaiue §.01 per
73,349 103,034
ion pref 40,301 68,4583

alnc .01 pPr shave;

18,398
- 158,471
3,188 43,687
12,?25 1&,033
..... e e e e e, 280,470 $13.,198
ahares

g oand outatanding
A [3 6
e e {9,163} {23,113)
e e ey el 13775,2886) {692,084}

R e so. 13B4,413) (BT 1611
$885,040 § 1,363, 780
meéemmzs REEEPL

agoonpanying notes

LECOM HOLDINGS, INC.

CONSOLIDATED S$TATEMENTS OF OPERATIONS
BACEPT SHARE AND PER SHARE DATA)

THREE MONTHS ENDED NINE MONTHS ENDED
SEPTEMBER 30, SEPTEMBER 30,
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1933 2000 15993 2000
§ 15,872 § &h, 4% i 42,284 S 129,828
7 482 2,335
33 1 46,944 112,234
6,400 13,181 27,321
41,058 &0, 6%3 120,308
20,431 19,310 51,54‘?
46.742 115,315 313, «47
(31,1703 154,368 (154.4'.%)
3,980 3. 782 8,230
121,834 138,071 §94,373)
(19,6047 (B6, 859 t152,185: £270, 605
- {1,705}
(49, 084) iB6. 6590 ,1«“.1‘!5’ 1272, 310}
1,310 £13,229; 142,085 2100

e brfore cumilative effect of
R N e X 1 L v {
ge in aeccanting principle. ... - - (1.99)

v 2hArg .

zhangs in accounting

AN . ${48,226) 5x‘3‘1 888}

azzassana
.......... e 5 {56.56) $1116.06)
seanax szzavesn

Ses accomparying notes.

KMC TELECOM HOLDINGS, INC.

AITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

NINE MONTHS ENDED
SEPTEMBER 130,

1969 2000
N e $ {152,185 $ 272,310
fe ner ltltxb to net "‘u“,h uned in npc_mLmq activities:
boamsrrfration. oL .o e e . 19,230 81,549
5 SEje e . e 40,174 41,368
¥ Hd BN COmprn ion e 13,340 29,554
i ared bpabilivien:
satsle. ... L. e e e {18,271} {21,360}
andd other current asgets. . . 239 {7,15841
1.065 {30,680}
14.707 {18,113}
10,837 34,528
1,742 14, 792
67, rlé) (178, 1-.41
Al PUEChases OF eQUEDMENL . oL vt 1215,505.\ {328

avthoricsationg and related ag 1,22 i1,
LT 2 N e P {47, QBO\
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CE OPLIONS. Lot e
ior notes, net of issuvance
ricted investments................

....... 167, 342
Series F opreferred stock.. ... .ol
fet of i650anCe COBES. .o v il e, ERN-E
332041
in cash and cash equivalents, ...o.oooo oo 26 A2, 554
teginning of period. ... . o oo o ool 21,1481 4%, ¥55

oesuivatents, end of peried........

G¥ CARH FLOW INFORMATION
persod for interest, net of amounta capitalized

See accompanying notes.

¥MC TELECOM HOLDINGS, INC.
WOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30, 2000

OF PRESENTATION AND ORGANIZATION

MO Telecom Holdings, Inc. and its subsidiaries are collectively
2in as the Company. All significant intercompany acocounts and
nave been eliminated in consolidation.

The Company 1is a fiber-based integrated communications gprovider
data and voice services to its customers, principally business,

institutional end-users, as well as Internet sevvice providers,
cmpanies and wireless service providers, primarily in the Fauth,

The unaudited condensed consolidated financial statements have
syddance with generally accepted accounting principles for inte
g . Accordingly, they do not include certain informaticm and
required by generally accepted accounting principles for annual
ing and should be read in conjunction with the Ffinancial
1 notes therato of KMC Telecom Holdings, Inc. as of and for the
December 31, 1999,

¢ unandited interiwm  financial statements veflect all  adjustments
iy of normal  recurring  adjustments) which management considevs
a fair presentation of the results of operations for these
results of operations for the interim periods are not necegsarity
the results for the full year.

halance sheet of KMC Telecom Holdings, Inc. abt Decembar 31, 1949
om the audited consolidated balance sheet at that date.

tain reclassifications have been made to the 1999 ypaudited
; idated financial starements to conform with ths 219

uline, Inc. (ver 1.0172.003) Fage s
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), the Becurities and Exchange Commission issued Staff
Mo, 101 ("SAB O 101"), REVENUE RECOGNITICH IN FINAWNCIAL
provides additional guidance in applyving generally accepted
#§ to revenue recognition in financial statements. Through
the Company recognized installation revenue upon completion
tion. Effective January 1, 2000, in accordance with the
101, the Company is recognizing installation revenue ovar the

period. The cumulative effect of this change in accounting
red in a chavge of approximately $1.7 million which was racorded
ended March 31, 2000. For the nine months ended September 30,
»f{ect of adopting this change in accounting principle was a
recognition of $3.5 million of revenue, which increased net losg
vy $4..10 per share. Revenue for the nine months ended Septembar
z %1.6 million of revenues that, prior to the accounting change,
iized through December 31, 1999.

PROPERTY AND EQUIPMENT

orks and equipment are comprised of rthe following:

DECEMBER 31, SEPTEMBER 30,
1999 2060

{IN THOUSANDS}

3 164,985 5 242,454
it ions 421,718 531, 981
rand 21,397 26,832
i imp 1,811 2, a4
. 66,380
676,291
(36,967}
S 639,334 & BAZ,BEL

te capitalized during the development of the Company's nstworks
nes inourred related to network engineering, design and construation
inrerest. Capictalized interest related Lo the construction of
he nine months ended  September 20, 1999 and 2000 amounted to- .
9.1 million, respectively.

BEETS

are cowprised of the following:

MR (’,_)_Uﬁggg,_ e, (ver 1.01/2.003)
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erges are comprised of the following:

DECEMBER 31, SEPTEMBER 30,
1298 2000

(IN THOUSANDS)

‘““aﬁtl@ﬂ PR N 3 11,423 S 21,101

) ;d 10 ELndnc1ng Acthltles 7,316 11,488
ablp e e e e e e e .. B,544 27,396
dLan% COSES, . e e 3,7%4 8,094

Kby CEEDIT FACILITIES

b cpiarter ended March 31, 2000, our subsidiaries, KMC Telecom,
£, Ine., KMC Telecom of Virginia, Inc. and KMC Telecom ILIL,
the "Borrowers"), amended, restated and combined the Seénipfi -
lity and the Lucent Facility, into a single facility byf
willion Loan and Security Agreement (the "Amended Senior
ilty")  with a group of lenders led by Newcourt Commereial;
. UE Capital Corporation, Canadian Imperial Bank of Commerce,:
ronal  Bank and Lucent Technologies Inc. (collectively, he

Bepipr  Secured Credit Facility includes a $175 million
L v {the "Revolver"), a £75 wmillkion term loan {the “Term.
miliion term loan £acility (the "Lucent Term Loan®). &
¢, the ouytstanding loan balances on the Revolver, the Term Lod
rm Loan, were approximately $165 million, $75 million, and $347%:
ively. :

£}

will mature on April 1, 2007. Proceeds from the Hevalver .
ze the purchase of certain equipment, transaction gosts and,
ain financial conditions, for working capital and. other”
purpgses .  The aggregate commitment of the Lenders: under’ the .
pduced on each quarterly payment date beginning April 1, 200300
; y comuitment reduction is 5.0%, reducing to 3.75% en July 1
speading to 6.95% on July 1, 2004, and further increasing to 7.50f
pmmeneing  with the fiscal year ending December 31, 2001, the-
commivment will be further reduced by an amount equal to 50%
ing cash flows (as defined in the Amended Senior Secured Credit
seior  fiscal  year until the Borrowers achieve certain
The Borrowers must pay an annual commitment fee on'it
Revolver ranging from .75% to 1.25%. :

i is payable in twenty consecutive quarterly installments

g on April 1, 2002 and two final installments of $35.6
L, 2007 and July 1, 2007. Proceeds from the Term Loan’ean
purchase of certain equipment, transaction costs, woerking:
ral gorporate purposes. :




OM HOLINNGS INC = 10-Q ~ Quarterly Repori Date Filed: F1/74/2000

34

pucent Term Loan provides for an aggregate commitment of up to $450
sends from the Lucent Term Loan can be used to purchase Lucent
veimburse the Borrowers for Lucent products previously purchased
-her dources of liquidity. The Lucent Term Loan will mature on
wi regquires quarterly principal payments beginning on July 1, 2003
incipal payment decreases to 3.75% per guarter beginning on October
: to 6.25% on October 1, 2004 and further increases to 7.50% on
An annual commitment fee of 1.50% is payable for any unused
ent Term Loan.

=

:  under the Amended Senior Secured Credit Facility will bear
at the Borrowers' option, at either (a) the "Applicable Base
iwhich generally ranges from 2.00% to 3.25%) plus the greater of
nigtrative agent's prime rate or (ii} the overnight federal funds

{lv) the "Applicable LIBOR Margin" (which generally ranges from
plus LIBOR, as defined. "Applicable Base Rate Margin" interest

ble intevest period or at least every three months. Under the
cured (redit Facility the Borrowers were being charged a
interest rate of 11.87% at September 30, 2000. If a payment
cocuy,  the interest vate will be increased by four percentage
other event of default were to occur, the interest rate will be
percentage poines,

has uncenditionally guaranteed the repayment of the
Credit  Facility when such repayment is due, whether at
eleration, or otherwise. KMC Holdings has pledged the shares
arrowers Lo the Lenders to collateralize 1its obligations under
in addition, the Borrowers have each pledged all of their assets

e

amended  senior secured credit facility contains a number of
£ ative covenants, one of which requires us to make additional
tributions to our subsidiaries which arz the borrowers
t$3% wmillion prior to August 31, 2001. The original
184 million in cash capital contributions by April 1, Z001.
contributed $150 willion of the proceeds of our Serieg G
Cinancing toward fulfilling this requirement, the lenders amended
by eunending  che due date on the remaining $35 million of cash
ur tens to August 31, 2001, Because the entire 5185 willion cash
Wt ion  was non made by July 31, 2000, howewver, the applicable
soeiated  with the facility has  increased by 160 basis points
1% miilion amount is contributed. Additional affirmative
s include, among others, covenants restricting the abilivy
© goengnlidate  or merge with any person, sell or lease assets
naly  course of business, sell or enter into long term leases of
wtoek,  pay dividends or make any other payments (including
ipal  or  interest on  loans) to KMC  Holdings, create
for any permits or licenges, or incur additional indebtedness
eantor for the debt of any person, subject to certain conditions.

Trang

owers areg regquired to comply with certain  financial tests and
inancial ratios, including, among others, a ratio of total
capital, certain minimum revenues, maximum EBITDA losses and
imum capital expenditures and minimum access lines, a maximum
io, a4 minimum debt service coverage ratio, a minimum fixed
woand a maxiwmum  consolidated leverage ratio. The covenants
ricvive upen the earlier of (i) March 31, 2002 and (ii) after
eue ponitive  EBITDA on a combined basis for two consecutive
a toval leverage ratio (as defined) equal to or less than 9

tisfy any of the financial covenants will constitute an

: » L (ver 1.01/2.003) 4‘fbg63
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] wlt under the Amended Senior Secured Credit Facility permitsing ¥
after notice, to terminate the commitment and/or accelerate pay meh
indebtedness thereunder. The amended Senior Secured Credit Fagd
ather customary events of default, inciuding, withour limitatisn,
ault to other material indebtedness, waterial undischarged judaments,
less of a material franchise or material license, breaclt of
iona and warranties, a material adverse change, and the occurrenze of
rontrol.

b IV SEHTOR SECURED TERM LOAN

burinq the quarter ended June 30, 2000, our subsidiary., KMO Telecom,
gloged a new senior secured cterm loan (the '"Telecom IV Loan} Erom
mnlogies Inc.  The Telecom IV Loan  initially provides up to $36
principal borrowings, plus accrued interest, until certain conditiong
1nd then provides for additional principal borrowings up to a celling of
on,  plus accrued interest. Proceeds from the Telecom IV Loan cam b
puxehase or install Lucent products and will be used te purchass
for future expansion. The Telecom IV Loan will mature on Quotgter 1.
ires quarterly principal payments beginning on January L, 2003 of
: cutstanding principal balance, with the percentage increasing be &%
» 1, 2005, 6.,25% on October 1, 2005, and 7.5% on Octeber 1, 2005, wil
@ dus on October 1, 2007. As of September 30, 2000, the outstansdi
toann balance on this term loan was approximately $35 million.

Borrowings under the Telecom IV Lioan will bear interest payable, ay
ny's  option, at either (a) the Applicable Base Rate Margin (w
: from 2.2%% to 3.50% based on the Company's total debt to o
¢ ApALnl retisd plus the greater of (i) the administrative 16 3
my {ii) the overnight federal funds rate plus .5% or (b) the LIBAOE
vhir  Applicable Margin (which generally xanges from 3.25% to 4.50%
thie Dompany's debt to contributed capital ratio). "Applicable Bage |

4 ig pavable quarterly while 'Applicable LIBOR Margis® iste
he end of each applicable interest period, oxr at least
Under the Telecom IV Loan, the Company was being oha
interest rate of 11.31% at September 30, 2000. Ther
ananta on this loan. However, there are affirmative and negat
nerally, are no more restrictive to the Conpany  thim
agreements. If any events of default wers Lo ofdurn,
ould increase by two percentage points.

REVENUES

provides on-network services and resells switched sprvi
from the incumbent local exchange carrvieyr. On-netwark
sarvices provided through direct connectisng o iy owh
wvires provided by means of unbundled network elements Iesaged ffhn
local exchange carrier and dedicated circuits. The Company’y
rgvenues consist of the following:

umpdll‘

THRHE HOUTHE BENDED
EPTEMBER 30,

\909 2000
{in r)mus:nri‘;? tin rhonsarda:
,,,,,,, § 10,774 $ 8RB,408 5 55,494 F tal,

4,794 2,541 15,758

S1%,572 5

AuancuanmmuEs ApwTIes

y /{(]r:/:l;«' e (ver 1.0172.003)

FanALL S
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AND CONTINGENCIES

MR EMENTS

of September 30, 2000, the Company has outstanding Y

approximately $96.5 million related o pllchiu“ﬁ
soations egquipment and fiber optic cable and its obligations
with certain suppliers

RIGHTS

Purgunant to a stockholders agreement, certain of the Company's
and warvant holders have "put rights" entitling them to have the
chase their preferved and common shares and redeemable common stock
the fair value of such securities if no Liguidity Bvent {defined as
al public offering with gross proceeds of at least $40 million, {13V
substantially all of the stock or assets of the Company or (iii) the
sngolidation of the Company with one or more other corporations) hasg
ny the later of (x) October 22, 2003 or (y) 90 days aftver the final
+ of the Senior Discount Notes. The restrictive covenants of the
aunt Hotes limit the Company's ability to repurchase such sécurities.
r segurities subject to such "put rights" are presented as redeemable
i the accompanying balance sheets.

The redeemable preferred stock, redeemable common stock and rededmable

warrants, which are subject to the stockholders agreemest, Tk

vhizir earliest potential redemption date (Cctober 22, 2003). At~

2000, the aggregate redemption value of the redeemable eguivy wasg
H580 mxlllon, reflecting per share redemption amounts of TL,#
A Preferred Stock, $711 for the Series C Preferred Stock, §3
G Preferred Stock and 3300 for the radeemable common gtodk &

ommon skock warrants, '

1388 PRER COMMON SHARE

following table sets forth the computation of net logs per commos
{in thousands, except share and per share amounts

THREE MONTHS ENDED 'JI'XE ¥
SEPTEMBER 10,

s lal:ve affect of change in accounting $ (49,0243 & 136,659
af change in accounting principle... .

4y, bdg:
ipn on redeemabile prefevead stock, . ... 1,330 13,209

for net legs applicable to common shareholders. . $ 47, 594‘ $ (99, 88}

amanzsarasgar anaxandnwREe

leugse pur common share welghted average
'xutu U!lL‘il:‘m'l!!ll[ ....................... 852,674 860,537
o 't uf change
hrf‘) ........................... 8 58, 9%) Fo S L
ange b accaunting principle. ..o

2 dhare Bl oo e e 5 155,92 § 113€.0&)

TEaTsooansEr tsmATmSegeres

sred up to their Fair market values from their respective isswanse. .
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Gptiong and  warrants to purchase an  aggregate of 483,273 and 866,730
minon ptock were outstanding as of September 30, 1999 amd 000,
¢ly, but a computation of diluted net loss per common share lmg not
sibed, as the effect would be anti-dilutive.

CONTRACTS AND CUSTOMERS

in March 2000, the Company entered irto an agresment with
: % Corporation ("Qwest"), pursuant to which (i} the Company 4
»f approximately $134 million of Internet infrastructure egquipment fram
¢iit the Company agreead Lo install and maintain this equipment, in

28 throughout the United States, principally to handle Iabernd
owider traffic on behalf of Qwest. As amended, the services aguesment
wm of 51 months, commencing November 2000 and expiring Janutary 2005,
entered into a lease financing transaction in June 2000 to fund the
of this equipment.

in Jung 2000, the Company entered into a second agresment with Qwest,
ve which (i) the Company took delivery of approximately $168 mi i

c apfrastrucrture  equipwment  from Qwest and (ii) the Company agr
and maintain this eguipment throughout the United States, principally Lu
Internel gervice provider traffic on behalf of Qwest. The second ser
smmances  in November 2000 and expires in July 2005, The

financing transaction to fund the cost of this
s Mote 15).

vacts with Qwest accounted for approximately 30%
wie during the nine months ended September 30, 203;
the Owest  business was generated from long term guard
¥or the nine months ended September 30, 1999,
for more than 10% of revenue.

10

THTERERT RATE SWAP AGREEMENTS

Gy oAMD RESTATED INTEREST RATE SWAP AGREEMENT

'n April 2000, the Company entered into an amended and

2 qwap agreement (the "Amended Swap") with a commesodl
of changes in interest rates on ibts outstanding
hwap tffeCthEly fixes the Company's 5nrere

.ve Nur" 6) through April 20@3 aftar whlrh 61‘
million through Janudly 2004 and then £insd
:rmination of the Amended Swap in April 20605. The Fomg;
»se in the event of nonperformance by the othsr pa
agreement . However, the Company does unob
the counterpartcy.

the Company entered into an interest rate swap agreamant
with a commercial bank to reduce the impact of changes in
outstanding variable rate debt. The Juneg 20008 Swap
Campany's interest rate on an additional $90 miliieon ¢
gym dehbt for a period of 5 years. The Company is exposed wo gredid
erent of nonperformance by the other party to the interest raté swagp
Company  does not  anticipate nonperforsance by tlhe

i

BRECIPROCAL COMPENSATION SETTLEMENT

. (ver 1.01/2,003)




Date

rompenaation hargcs, prev‘OUS1” disput wd by :

udcr the agreement, BellSouth made a one-tine pd{maﬁﬁ
amourits billed through March 31, 2000. In addition, BellSoutl
iy  agreed to future rates for reciprocal : . sat £
wal terms for payment. Under the terms of the agreement, the
ﬁwmhpnsarioﬂ will be reduced, and will apply te all kool tp
IS?~hJund traffic, thereby eliminating the principal area of disp

The reduction will be phased in cver a three-year perig
te of $.002 per minute of use in year 2008, $.001%5
301 and $.001% per minute of use for 2002,

; TRANBACTIONS

rhe Company issued 58,881 and 481,188 shares of Serls
Non-Votring {Convertible Preferved Stock (nhe “Ser
respecrively, to Lucent Technologies, Bresdnse ¥
parcners, CIT Lending Services, Nassau Capizal
its Chairman of the Board, for aggregate gross
Zeries G Preferred Stock has a 11au1‘1t1bn
share and an  annual cumulative dividend equa
wference.  Payment of the unpaid dividends is rrxug
ffering in which the Company receives aggregateg ¢
million or (ii) a merger, consolidation or sale cf

1t shave of Series G Preferved Stock is convertible }
sommen stock equal to the liquidation praference of sach ghare
peargion  price then in effect. Initially, the conversion

=y, this price is adjustable, subject to certain excepbicng
of certain events including (i} the issuance o

11

a considevation per share less than the conversion price, (i3}
ights or options to acquire common stock or convertible sectin
: ]esq than the conversion price and (£ii} the issuasces o
securities with a conversion o éxcharge priga
rouuu on price. The Series G Preferred Stock will be auto
tnco common stock upon (i) a Qualified Public Offering, def
mmon stock pursuant to a  registration statement in which the Zowm
gregate gross proceeds of at least $80 million, provided that. phe
at which such shares are sold in such offering is not less than
o pref then in effect, or (ii) the election of holders ob
-thirds mf the ourstanding shares of Series G Praferred Stock.

G Preferred Stock ranks senior ta the common stogl, ¥
red  Stock and Series C  Convertible Preferred 8Stosh.,
25 [ Senior Redeemable, Exchangeable, PIE Preferre
Series F Senior Redeemable, Exchangesable, PIX Presfer
shareholders are entitled to vote on all mabters 2
a single class with the common, on an as if converted bag

Hubject te cervain  limitations and conditions, abt tihs

at least two-thivds of the Series G Preferred Stock,
i redeem the Series G Preferred Stock upon (il a char
Company, or {ii) August 15, 2009.

EETIREMEHT OF SERIES F PREFERRED STOCK

b

Ir Seprember 2000, the Company repurchased and retired 2,965 shaves

&
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‘eryed stock at 110% of its liquidation preference plus accrued and
ands for approximately ¢3.3 million in accordance with the
the certificate of designation applicable to the Series F

PUBLIGC OFFERING FILING

stember 19, 2000, the Company filed a Form 3-1 registration
s} rhe Securities and Exchange Commission covering an initial public

1 Copany's common stock. As of the date herecf, the Form S-1 has
fertive and the Company's equity securities are not publiely

W OEVENTS

SHEST INTERNET INFRASTRUCTURE EQUIPMENT FINANCING

shier 2000, our subsidiary, KMC Telecom Funding Corporation, ernterved
with Dresdner Kle 1nwo:r Benseon North American Leasing, Inc. te
f million of Internet infrastructure eqguipment purchased from
el 5o Note 10).  The Loan will be paid back over a term of 48
of 200 basis points above LIBOR through October 15, 2001 and
ovier LIBOR therepafter.

& FaTay

ANAGEMENT'E DISCUSSTION AND ANALYSIS OF FINANCIAL
MDITION AHD RESULTS OF OPERATIONS

Thig form 10-0Q contains forward-looking statements. These statéments
pur current  estimates, expectations and projections about our futuve

performance, prospects and opportunities. In some cases, you gan
theas  statements by forward-looking words such as  “anklcipszte®,
Y toowld?,  "estimate", ‘expect", ‘“intend", "may", “should", "“will®,
and similay expressions. These forward-looking statements are based on
prmarion  currently available to us and subject to a number of risks,

k and gther factors that could cause our actual resilty,
prospects  or opportunities to differ wmaterially £rom these
ar implied by, these Fforward-looking statements. These risks,
and other factors include matters related to:

] our operations and prospects,

o our expected financial position,

o our funding nezeds and financing sources,

@ the possibility that changes in financial
performance  may  affect our compliance  with

financial covenants under our amended senior
secured crediv facility,

o our necwork construction and development plans,

G the abilicy of tier 1iii markets to profitably
support one or more competitive telecommunications

cowpanies,

regulatory matters, and

£ expected competitors in our marvkets.

Vo osubsequent  written and oral forward-looking statements by or
# Lo ous or persons  acting on our behalf are expressly qualified in
«L" b these factors, Except as otherwise required to be disclesed in
‘ts  required to be filed by public companies with the securities
comnission  pursuant to the commission's rules, we have no duty to
CALEmENL S .

We o are a vapidly growing fiber-based integrated communicaticns provider
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and  Internet infrastructure serwvices. we
. governments and institutional end-us
g distance carriers and wireless servige pr
et components: serving communications-intensiv
and providing data services on a nationwide basi

full suite of broadband communications services in 35 Tievw
define as markets with a population between 120,000 and-
rate robust fiber-based networks and Lucent swiceching
Tiemr I11 markets, which are predominantly located in the
and Mid-Atlantic United States. We will continue to
because we believe that these markets have attractive
typically less cowpetitive than larger markets. Our

include: AT&T, Boeing, City of Augusta, Columbia
v, State of Wisconsin, Texas A&M University and

de nationwide data services under long-term guaranteed
with Qwest and Broadwing. Under these contracts, we provide
¥ in structure and other enhanged data services.
contracts  representing approximately $250 million in
apues in approximately 140 markets. We expect these markets to be

o

ot
fe

Fipst  half of 2001. The Internet infrastructure we are
cochnologically  advanced platforms from Cisco and Nortel,
suit in a cost-effective and technologically superior

4, We have installed fiber-based SONET networks, or
snous optical networks, using a Lucent SES5S(R) switch in each.
markets, and are currently constructing networks in twe
using a similar architectura. Our fiber optic
gned and built to reach approximately B0% of the
of our markets, typically requiring a local f£ibex

cohes have hecome  operational. our operating margins have
Cur operating margins have also improved due to ing
rizlative to resale revenues. On-network revenues
pervices provided on our network, dncluding by divect
ar, unbundled network element or dedicated cirguit. Res

1 when traffic is carried completely on the incumbent Loeiil
facilities. Resale revenues have declined from approximately
duripng the Firsk quarter of 1999 to approximately 4% of our
during the thivd quarter of 2000.

LW T
Lo
rr manfactured by Cisco and Nortel which we are deploying in. our .
vnodeg are concentration peoints for high-speed connectiwviky ta
will have 44  supernodes, including nine in our existing

DATA  PLATFORM. We currently provide Internet accsss

and ancillary eguipment for each supernode, as well as da
from the incumbent local exchange carrier to our supérnode:
4 srs pay us a fixed price per port and compensate us for
uding space, pov and transport, that we may incur above
ructure provides highly predictable revenues aund ©
ontract,  currently rvanging from 51 to 57 months. One of-

generating revenues during the third guarter of 2000.
ortinue to increase as the contracts are phased in through the

pwest and  Broadwing. We provide this service using rvemote o0

verms of our existing guaranteed révenue contractsg, we o

2001, we expect these contracts to provide positive margins '

o (ver 1.0172.003)
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beginning with the commencement of revenues in che third quarter

chased approximately $134.2 million of equipment relating tuo

during the first quarter of 2000. We sold this equipment to
» Credit  Corporation and CIT Lending Services Corporaticn, agd
from them, during the second guarter of 2000, The term of thig
ingluding renewal perieds, matches the initial term of these
We purchased an additional $168.6 million of eguipment relating

i during the second gquarter of 2000, and in November 2400
for this balance from Dresduer Kleinworr Benson Horth
Ino.

our rewenue is derived from the sale of local switched
istance services, Centrex-type services, private line services,
syvices and Internet access infrastructure. Historically, a
rtion of our revenue has been derived from the resale of switched
va transitioned the majority of our customers on-netwotrk and as a
] of our revenue related to the resale of switched services has
> toral  revenue for the nine months ended Septewber 30, 2000,
the revenue recognized related to the nationwide data platform

s contracts will continue to increase through the first guarter
gin providing services under these contracts.

A1, COMPENSATION. We recognized reciprocal compensaticn revenie
59,7 million, or 15.1% of our total revenue f£or 1999 and
514.% million or 11.1% of our total revenue for the nineg monthg
, 2000, In May 2000, we reached a resolution of our claims for

cpytain  reciprocal compensation charges, previously disputed By
poration  (see Note 12 of the Notes to Unaudited CQondenseg

Financial Statements included in Item 1}. Under the agreemént,
s A gne~time payment that resolved all amounts Billed through March @ -
In addicion, we agreed with BellSouth on future rates for LcL’ptOual"
gerting new contractual terms for payment. Our priot ag &
provided for a rate of 5.009 per minute of use for
Under the terms of the new agreement, the rates for veciprooal .
ion which will apply to all lozal traffic, including ISP bound traffis,
sane  over time. The reduction will be phased in over a thrge-yéar
ning  with a rate of $.002 per minute of use in year EDDO, §.00LYS
wse in year 2001 and $.0015 per minute of use in year 2002. ‘

are currently pursuing resolution of this issue with other incilmbent
ange garriers. Our goal is to reach mutually acceptable terms for bbth
and future reciprocal compensation amounts for all trafffe. We'
aure you that we will reach new agreements with these carriers -on
EE TS,

A of Seprember 30, 2000, we have provided reserves which we believe: ..
Fisient Lo gover any amounts which may not be collected, but we- gannot”
that this will be the case. OQur management will continue to dengid
stances  surrounding this dispute periodically in detetwining whether
rves dgainst unpaid balances are warranted.

%PEMSES, Oux principal operating expenses consist of netWork
4@.1ln9, general and administrative expenses, stock opt :
s expense and depreciation and amortization. Network operating togts
for termination and unbundled network element charges; chavgss

»al exchange carriers for vesale services; charges from Long:
?fthl& for resale of long distance services; salaries and benefit

wirhh network operations, billing and inforwmation serviess &itd
sre personnel; franchise fees and other costs. Network operating cots

a pereentage of both our intrastate and interstate revenuas which

- (ver 1.01/2.003)
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ervice fund charges. Naticnal
&, power, transport, maintenance,
and rental expenses under our operati
codts are passed through to the carrier cus tome b3
- maintenance and servicing costs to a predetermined level, and 5o
st revenues  for any costs in excess of that leval. Selling,
istrative expenses consist of sales personnel and support
and finance personnel and support Ccos and iegal and
Depreciation and amortization includes jes related by
and eguipment and amortization of intangible sets, inoludi
ition costs. Depreciation and amortization expense will lagre
snal networks into service or expand existing networks.

i
&
n

EET  EXPRNS interest expense includes interest charges on our
enior dlacount notes and our senior secured credir facilities.
alse includes amortization of deferrsd finanting costs.

RATTIONS )

‘msult of the development and rapld growth of the Company's
the pericds presented, the pericd-to-period # of the
wlr, uf operatbions are not necessarily meaningful amd s i ot e
an indicacion of future parformance.

15

THREE MONTHS ENDED SEPTEMEER 30, 2000 COMPARED TO
THREE MONTHS ENDED SEPTEMBER 30, 1989

Revenue increased 290% from $15.6 million for the three mond
30, 1999 (the 1999 Third Quarter”)! to $50.9 millzoa
mded September 30, 2000 (the %2000 Third Quarter”}). This i
+1e  to our Tier 1I¥ business deriving vevenues from ¥5
2000 Third Quarter compared to 2 markets during the 1 .
well as to the fact that our data services business e gnn el
sues for the £irst time in the 2000 Third Quarter.

Snetwork local switched services, Tong
services, private line services, special

s infrastructure  revenues ("On-network revenu g
in che 2000 Third Quarter, compared to 6%% of tuaal L&
wrtey; while revenue derived from the resale of
& revenua™) represented 4% and 31% aof total
winag those periods, On-network revenues dre Yevenuss
d on our network, including by direct connestion to
: element or dedicated civcuit. In addibion, we q

tion revenue of 54.0 million, or 7% of our botal TEVERTeS
rd Ouarver

ORERATING COSTS, Network operating costs, eaxcinding nopsd
grpense, increased 99% from $23.6 willion for the 1999 Thl
£ million for the 2000 Third Quarter. Thiy Increasge
mately  $23.3  million was due primarily to the increase in the numb
in which we coperated in the 2000 Third Quarter as compared to the 9
rter and that we began making operating lease payments. in the 2004
rter related to the equipment vutilized in the data services businegs
ailed components of this increase are $12.6 wmillion in divecht odsks
with providing on-network services, resale services Leasing
BeErwork element services and operating lease payments, 53. 9 mL&LLGﬂ it
posts, 5301 million in consulting and professional
in negwork support services, $600,000 in Lelocomﬂnnlﬁatlgn_
04 i orher direct operating costs

ES Salling, general and
ck compensaticr eNpanse,

GENER. L AND ADMINISTRATIVE EXPENS
expense excluding non-cash sto

(ver 1.0172.003) T e
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from 522.5 million for the 1999 Third Quarter to $41.1 million in

opuartey. This increase of approximately $18.6 million is due
We increase in the number of markets in which we operated in the
wr  as  compared to the 1999 Third Quarter. The detailed

increase sre $8.3 million in personnel costs, $3.9 millionm in
rofesaicnal  services costs, $1.8 million in facility costs,
mmunications costs, $600.000 in travel related costs, as well
sther marketing and general and administrative costs aggregating
mijlion.

COMPENSATION EXPENSE. Stock option compensation expense, &
increased Ffrom an aggregate of negative §7.0 million in the
ey to an aggregate of §6.9 million for the 2000 Third Quarter,

ig due primarily to a more stable estimated fair value of the
won Stock in the 2000 Third Quarter gompared to the 199% Third
estimated failr value of the Compaay's common stock had

AND)  AMORTIZATION. Depreciation and amortization expense
7.6 million for the 1999 Third Quarter to $20.4 million for

This increase is due primarily to depreciation axpense
greater number of networks in commercial operation during

THCOME . Interest income decreased 5% from $4.0 million in phe
r to $3.8 wmillion in the 2000 Third Quarter. The decresse 1w

16

average cash, cash eguivalent and Is ”tricted cash
i 1999 Third Quartex as compared to the 2000 Third Quazxter.
3T EXPENS Incgersest expense increased 66% from $21.8 millien in
: OuArter Lm $16.1 willion in the 2000 Third OQuarter. Of this
13,1 million is attributable to higher Dborrvowings under the Amended p
Credit facility and $1.2 wmillion is due to the additiof 1
Senior Discount Notes. We capitalized interest of 52.2 millisd
rwnrk ponstruction projects during the 1989 Thiyd Quarter amd $4.27 ¢
the 2000 Third Quarterx. i

BEPORE CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PR
staved above, net loss before cumulative effect of
ciple increased from $49.0 million for the 1999 Third ¢
fny the 2000 Third Quarter.

NINE MONTHS ENDED SEPTEMBER 30, 2000 COMPARED TO
MINE MONTHS ENDED SEPTEMBER 30, 1999

». Revenue increased 205% from $42.3 million for the nine months.
30A 1999 (the "1999 Nine Months") to $129.0 million for the ning
spprembey 30, 2000 (the "2000 Nine Months"}. This increasa is
the fact that our Tier IIT business derived revenues from:35:
. 2000 Rine Months compared to 23 markets during the 1099 Ning =

chi fact that our data services business began to generate
itrasy vime in the 2000 Third Quarter.

local switched services, long distance services,; -
erviges., private line services, special access serviges and:
infrastructure revenues ("On-network revenues") represented 93% 7
v in the 2000 Wine Months, compared to 60% of cotal revanus in*
while revenue derived from the resale of switched ssrviceés
presented 7% and 40% of total revenue, respectively, during
twork revenues include revenues derived from servicey
irect commections to our own networks, services providéd by
network elements leased from the incumbent local euchange!

s Ang. (ver 1.01/2.003)
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provided by dedicated circuit. In addicion, we =
tion revenue of approximately $14.3 million or 11.1% of ou
nine months ended Septembex 30, 2009.

SATING COSTS. Network operating costs, excluding z
M expense, increased 100% from $56.2 million for the 159

million for the 2000 Nine Months. This increa
0 million was due primarily to the increase in the numk
we operated in the 2000 Nine Months as compared to the 1596
vo the fact that we first began to make operating lease payment
zred Quarter related to the equlpmenL utilized in the data service
The detatled components of this increase are $24.8 millicn in direct
iated with providing on-network services, resale services, leasing
element services and operating lease payments, $15.3 million
%7.0 million in network support services, $4.6 million in
sional  services costs, 2.1 million in  telecommunications
s in other direct operating costs.

H

JHG,  GENBERAL AND ADMINISTRATIVE EXPENSES. Selling, general and
ApRnBes axcluding non-cash stock compensation expense,

frofn 560.7 million for the 1989 Nine Months to $120.1 million in
Months,  This  increase of approximately 5$59.4 willion is due
he inecrease in the number of markets in which we cperated in the
as gompared to the 1999 Nipe Months. The detailed components of
o 530.8% million in personnel costs, $5.1 million in wonsulting
gayvices, %4.1 willion in facilivy costs, $2.5 million in
costg, $2.2 million in travel vralared costs, a3 well as

: ting and general and administrative costs aggregating
5.0 million.

17

COMPENSATION EXPENSE., Stock option ¢compensation expenss, a
gregate increased 124% from $13.2 million in the 1929% Hine
.on for the 2000 Mine Months. This increase is due primarily
stimated fair value of the Company's Commen Stock, a8
additional option awards, in the 2000 Nine NMonths, as

#% Hine Months.

i ARD AMORTIZATION. Depreciation and amortizatbion eRpEnE
19,2 million for the 1999 Nine Months to $51.5 millien Fare
This increase is due primarily vto depreciation expenssa
greater nunber of networks in commercial operation during.

During the 1959 Second Quarter, the Company recorded. a
to other expense in  connection with an unfavorable
The pet amount due under the terms of the award was paid in

Intevesk income increased 19% from $7.0 million in the
million in the 2000 Wine Months. The increase is dae
: cash, cash eqguivalent and restricted cash balanges
ftine  Months as compared to the 1999 Mine Months as well ds
1ar a higher average rate.

EXVPERSE. Interest expense increased 98% from $47.8 million in
ths to 594,5 million in the 2000 Nine Months. Of this incréase
gttributable to higher borrowings under the Amended Senior
acilicy,  $14.9%9 million is related to the issuance of §29%
i Genior  Notes in May 1999 and $4.4 million is due to the
rron on the Senior Discount Notes. We capitalized interest of
ated to netwerk  construction projects during the 1999 Nige
ilion during the 2000 Wine Months.
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BEFORE  CUMULATIVE EFFECT OF CHANGE IN ACCCOUNTING PRINCIPLE.
stated above, net loss before cumulative effect of changs in
principle  increased from $152.2 million for the 1999 Nine Months ta

piion for the 2000 Nine Months.

HID CAPTTAL RESQURCES

wwe  incurred significant operating and net losses as a result of
pmint and operation of our networks. We expect that such losses will
» an we pmphasize the development, construction and expansion of ouy
if build our customer base. As a result, we do not expect there te be
wrided by operations in the near future. We will also need to fund
t of our existing networks and the building of new unetworks as well
©eapital  expenditures related to our nationwide data platform
date, we have financed our operating lecsses and eapital
with équity invested by our founders, preferred stock placements,
a#4lity  borrowings, operating leases and the 12 1/2% Senior Discount
13 1/2% Benior Notes.

rifg the first quarter of 2000, we amended, restated and combined our

Sgeured Credit PFacility and our prior Lucent PFacility in a single

facility (See Note 6 of the Notes t¢ Unaudited Condensed
Financial Statements). Under the amended senior secured credit
subgidiaries which own our 35 existing networks and the 2 Tier ITI
Are to be completed during 2000 are permitted to borrow up to ap
willion, subject to certain conditions, for the purchase of
switches and other telecommunications equipment and, once
eonditions are met, for working capital and other genstral

quarter ended June 30, 2000, our subsidiary, ¥MC Telecom,
new senior secured term loan (the "Telecom IV Senior Secured
from Lucent Technologies Inc. Proceeds from this loan can be used vao
trmtall  Lueent  products. The loan is  initially capped at $35.0
inwipal borrowings (plus accrued interest) until certain conditions
allow for additional borrowings up to a ceiling of $50.0 million
4 intevest). This loan will be used to purchase equipment fov futune

Ty 2000, we issued sharvres of Series G Convertible PBreferrved Stoek
logies, Dresdner Kleinwort Benson Private Equity Partners, CUT
res, Massau Capital Partners and Hareld N. Kamine, our Chairman,
gross  proceeds of £182.5% million {See Hote 13 of the Hotes. to
& Consolidared Financial Statements). The Series G Convertible
has an aggregate liguidation preference of $182.5 million and an
wl egqual to 7% of the liquidation preference. Pavment of
triggered by an initial public offering in which we
: proceeds  of at  least $80.0 million or a merger,
sale of substantially all of our assets. In such event, we may
dividends with additicnal shares of our common stock.

Aot Howember B, 2000, we had $581.3 willion and $34.8 willion of
; anding  under the amended senior secured credit facility and
genior secured term loan, respectively. Subject to certain
November 8, 2000, we had an additional 6118.7 wmillion and
wing capacity available under these facilities, respectively.
- seeured oredit facility contains a number of affirmative and
ants,  ong of which requirves us to make additional cash eapital
aur subsidiaries which are the borrowers thereunder of ay lsast
riny oo August 31, 2001. The original covenant required $185.0
capivral  contviburions by April 1, 2001. However, because we
4 million of the proceeds of our Series G private equity
fulfilling this reguirement, the lenders amended this covenatt
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the due  date on the remaining, $35.0 million of cash capital
o August 31, 2001. Because the entire 5185.0 miliion cash capital

Ponot made by July 31, 2000, howaver, the applicable interest
#ieh the facility has increased by 100 basis points until the
million amount is contributed.

v provided by financing activities from borrvowings was $550.5
sh used in operating and investing activities was $508.0
a0 Hine Months.

i capital expenditures of $218.5 million in the 1959 Nine Moriths
Il1ion in the 2000 Nine Months. As of September 30, 20006 we had
g comnitments aggregating approximately $96.5 million related
ber optic cable and telecommunication equipment under our
in suppliers and service providers. Continued significant
ures  are expected to be made during the remainder of 2000 and
wiority of these expenditures are expected to be made for
i and the purchase of switches and related equipment to
rring  of our services. We expect to continue to ingcur
while we expand our business and build our customer base.
nditures and operating losses will depend on numerous
@ nature of future expansion and acquisition opportunities
i eontrol,  including economic conditions, competition,

ts and the availability of capital.

s

to the capital expenditures above, we took delivery of
mx}Lian and $168.6 million of Internst infrastructbure
2000, vrespectively, in association with entering
% t FommunL(drxona Corporation (see Note 10 of the Notes
Congolidated Financial Statements). We entered into a
ction in the 2000 Second Quarter to fund the cost of ths
pauipment purchased  in March 2000 and io Novembey 2000 we

angcing  transaction to fund the cost of the $168.6 miliion of -
in June 2000.

that our cash and Dborrowings available under the amendsd
facility will be sufficient to meet our liquidity needs
of our remaining two networks currently planned for
1,  as well as operating losses and capital expenditure
all of our 37 Tier I1I markets and other existing commitments
roof 2001, However, our liquidity and financial positian
mpacted by our financial performance.

in rhe event that our plans change, the assumptions upon
ad prove inaccurate, we expand or accelerate our buginess
consummate acquisicions, the foregoing sources of funds
- and we may be required to seek additional finaneing
by sxpect. Additional sources of financing may include-
equity or debt financings, leases and other financing
no  assurance that additional financing will be
ailable, that it can be obtained on a timely basis and

[t

[y

QUALITATIVE DISCLOSURES ABOUT MARKET RISH

to our operations result primarily from changes
ntial portion of our long-term debt bears interest at
the falr market value of the fixed rate debt is sensitive

e, (ver 1.0172.003)




anges in interest rates. We are subject to the risk that mavkes
will decline and the interest expense due under the fixed
the amounts due based on current market rates. We hawve
L rate swap agreements with commercial  banks to
interest rates on a portion of our outstanding
wnts  effectively fix the interest rate on $41%.0
variable rate borrowings under the amended senior
2007. A $£325 million interest rate swap
terminates in April 2004 and a 5%0 million
tered  into  in  June 2000 terminates in June
rnation regarding the swap agreements, see Note 11 of the
] Consolidated Financial Statements contained in Item

The following table provides information about
instruments that are sensitive to changes in  interest

53
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interest is based on a variable rate, which at ouz
her a base rate or LIBOR, plus, in each case, a

PART 1T - OTHER INFORMATION

1. LEGAL PROCEEDINGS.

Hot Applicable.

CHAHGES IN SECURITIES AND USE OF PROCEEDS.
{a) Applicable.

(Iy} HNot Applicable.

fel On WJuly 12, 2000, one entity exsrcised stock opbions
ares of common gtock previously granted to th entity ur

ipehase and Cprion Plan for Key Employees of EMC Telseom Hold
Affiliaces for aggregate gross proceeds of $5632,%00. The sale

s
ks

Ing:. fver | 0172.003)




Date Filed: 1171422000

stipm from  registration provided by Section 4(2} of the
tne basis that the Utransaction did not invelve a public
holder's Agreement executed by the entity contains

its investment intent and imposes substantial restrictionz
gecurities.

, 2000, the Company granted options to purchase an
'es of common stock to its emplovees and employees of
under the 1998 Stock Purchase and Option Plan for Key
zeom Holdings, Inc. and Affiliates. No consideration was
any for the issuance of the options. Options to purchase.
rroisable at an exercise price of $250 per share and options
shuires are exercisable at an exercise price of $300 per
of the options was made in reliance upon the exemption E£rom
quirements of the Securities Act provided by Section 4(2) of
3ig thart the transaction did not involve a public offering.

<

¥t Applicable.

SENIOR SECURITIES.

ieable,

ICW OF MATTERS TO A VOTE OF SECURITY HOLDERS,

consents of the holders of the Company’s Commen Stock,
Convertible Preferred Stock and Series € Cumalative
ved Stock, voting as a single class, dated as of July 5, 2000,
guch helders in lieuw of a Special Meeting of such holders.

(ten congents of the liolders of the Company's Series &
Preferred Stock, voting as a class, dated as of July 7.
by such holders in lieu of a Special Meeting of such

Written consents of the holders of the Company's Series ¢
s i breferred Stock, voting as a class, dated as of July %,
by such holders in lieu of a Special Meeting of such

en consénts  of the holders of the Company's Series B
zehangeable, PIK Preferred Stock, voting as a class, dated
were exequted by such holders in lieu of a Special Meeting

#17 consents of the holders of the Company's Series F Senicy
zable,  PIK Preferred Stock, voting as a class, dated ag &%
suted by such holders in lieuw of a Special Meeting of such.

fpplicable.

: consent, the holders of the Company's Common 3tochk,
onvertible  Preferred Stock and Series € Cumulative
fraock, voting as a single class, approved and adopted
wpany 's  Amended and Restated Certificate of Incorporation
‘ease in the aggregate number of authorized shares of the
k from 4,128,800 to 7,950,000 shares, composed of an
number of authorized shares of the Company's common
1,250,000 and an increase in the aggregate number of
ompany ‘s preferred stock from 1,128,800 to 3,700,000,
rricles  EBighth and Ninth from the &aAmended and Restated

poration.  Out of the 1,152,574.9 shares of Common Stock,

- fyver 1.0172.003)
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nvertible Preferred Stock and Series O Cumulative
: issued and outstanding, consents were obtained E£rom
shares.

unanimous written consent, the holders of the Company's
e Convertible Preferred Stock, voting as a class, approved [Al
nf Amendment to the Certificate of the Powsrs, Designaticons,
wizd Bights of the Series A Cumulative Convertible Preferred Stock,

& share, ag reguired by the Certificate of Designations
riglits of the holders of the Series A Cumulative Convertible
iy a Cerrificate of the Powers, Designations, Preferences &au
ries -1 Voting Convertible Preferred Stock and the Series G-2
rrible pPreferrved Stock and the issuance of up to an aggregate of
28 G-1 Preferred Stock and Series G-2 Preferred Stock,
to the Company's Amenided ané Restated Certificate of
-t an increase in the aggregate number of authorized
capital  stock from 4,128,800 te 7,330,000 shares,
iy vhe aggregate number of authorized shares cof the
owm 3,000,000 to 4,2%0,000 and an increase in the
aurnorized shares of the Company's preferred stock from

and (y) vo delete Articles Bighth and Ninth from the
rrificate of Incorporation.

v
¥

iobiritl By unanimous written consent, the holders of the Company's

ey 0 ible Preferred Stock, voting as a class, approved (A)
2 to the Certificate of the Powers, Designations,
nf the Series C Cumulative Convertible Preferred Stock,

ghalﬁ, am required by ths Certificate of Designations
its of the holders of the Series C Comulative Convertible
a Certificate of the Powers, Designations, Preferences and

G-1 Voting Convertible Preferred Stock and the Series ¢-2
Preferred Stock and the issuance of up to an aggregate of
ries G-1 Preferved Stock and Sevies G-2 Preferred Stock,
xmvhinwnrv ta the Company's Amended and Restated Certificate of

(x} to effect an increase in the aggregate number of authorilzed

company ‘s capital  stock from 4,128,800 ro 7,950,000 shares,
s increase in the aggregate number of authorized shares of the
a1 stock from 3,000,000 to 4,250,000 and an  increase in the

: authorized shares of the Company‘s preferred stock from
00G, and (y) to delete Articles Eighth and Ninth from the
red Certificate of Incorporation.

By written consent, the holders of the Company's Series E
2, Hxchangeable, PIK  Preferred Stock, voting as a class,
Certificate of  Amendment to the Certificate of the Powers,
x: ces  and Rights of the Cferies E Senior Redeemable,
ferred Stock, par value $.01 per share, as required by the
sigpnations  governing the rights of the holders of the Serieg B
T, ixchangeable, PIK Preferred Stock, (B) a Certificate of the
nationsa, Preferences and Rights of the Series G-1 Voting
ferved Htock and the Series G-2 Non-Voting Convertible Preferred
tasuance of up 10 an aggregate of 1,250,000 shares of Series G-1
¥ oang Series G-2 Preferred Stock, and (C) the amendments to the
e and h&staLed Certificate of Incorporation (x) to effect an
jaté number of authorized shares of the Company's capital
Lo , 950,000 shares, composed of an increase in the
if aurhorx ed  shares of the Company's common stock f£rom
;h; 0060 and an increase in the aggregate number of authorized
's preferred stock from 1,128,800 to 3,700,000, and (y) to
\H:h and Winth from the Amended and Restated Certificate of
the 69,815.46 shavres of Series E  Senior Redeemable,
‘erred Stock issued and outstanding, consents were obtained
IR0 .32 shares.

. (ver 1.01/2.003)
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{tiw] By unanimous written consent, the holders of the Company's
¥ 8Senior Fedeemable, Exchangeable, PIK Preferred Stock, wvetiing as a
sproved (Al a Certificate of Amendment to the Cerrificate of the Powars,
rieng, Pyeferences and Rights of the Series F Senior Redesmable,

le, PIK Preferved Stock, par value $.01 per share, as required by the
ats of Designations governing the rights of the holdevs of the Series ¥
pdremable,  BExchangeable, PIK Preferred Stock, (B} a Certificate of the

Designat lons, rPreferences and Rights of the Series 3-1 Vobing
tibhle Preferred Stock and the Series G-2 Hon-voting Convertible Prafer !
iwd fhe issuance of up to an  aggregate of 1,250,000 sharves of Series @¢«1

3 Stock and Series G-2 Preferred Stock, and (C) the amendments to the

amgnded and Restated Certificate of Incorporation (x) to effect an
in the aggregate numbser of authorized shares of the Company's capival
5 4,128,800 to 7,950,000 shares, composed of an increase i the
numbeyr  of  authorized shares of the Company's common Stock from
to 4,350,000 and an increase in the aggregate number of aut
vhe Company's preferred stock from 1,128,800 to 3,700,000, an

my taed
[ I e

ticles Righth and Ninth from the Amended and Restated Certifigate of

sEAL Ion.

idy Not Applicable.

. 4FTHER INFORMATION.

Hov Applicalbile.

B, EXHIBITS AND REPORTS ON FORM B-K.
{al EXBIBITS

3.1 Certificate of Amendment of the amended and Restated O
of Incorporation of KMC Telecom Holdings, Inc. dated July
{incorporated herein by reference to Exhibit 3.5 po BMO Tel
Holdings, Inc.'s Registration Statement on Forwm S-1
; wer 19, 2000 (herveinafter refevrvad to as the "EMU Hold

3.2 Cerrificate of Amendment to the Certificate of the Pow
Designations, Preferences and Rights of the Series A Cunwistive

2

i

Crnyve

rtible Preferred Stock, Par Value $5.41 Per Share

*, 2000 (incorporated herein by refsrence to Exhibit
Holdings' S-1).

R Cercificate of Amendment to the Certifigare of
Designavtions, Preferences and Rights of the Serieg

nvercible Preferred Stock, Par Value %.01 Per Shat
7, 2000 (incorporated herein by reference to Exhibit 3.1s
Holdings' 5-1).

e

3.4 Cerrificate  of Amendment to the Certificate of Voting Po
Designations, Preferences and Relative Participating, Opticmal

tiher  Special  Rights and Qualifications, Limitat Lo
gntrictions Thereof of the Series E Sefiinr Hedasgs
hangeable, PIK  Preferred  Stock, dated  July %,
{incorporated  herein by reference to Bxhibiy 3.3 oted
Holdings' §5-1).

ce  of Amendment to the Certificate of Voting Pows
cions, Preferences and Relative Participatir

» Optional g¥

cial Rights and Gualifications, Limitat iong apd
Thereaf of the Sevies P Senion Rodesmabile,

! j‘l}}.‘!
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Exchangeable, PIK Prefaerred
{incorporated herein by rvefers
Holdings' $-13}.

3.6 Amendment No. 1 to the Amended and
Telecom Holdings, Inc., amended as of Ju
herein by reference to Ewxhibhit 3.Z7 o g

27 Financial Data Schedule.

() REPORTS ON FORM 8-K

(b1 (i)A report on Form 8-K was fi
12, 2000 pursuant to Item 5 thereof reporting
to Ehe issuance of Sevies G Convertible Prefsrred
disglosed in a Press Release, dated July 12, 23940,
TR .

SIGNATURES

Pursuant to the reguirements of the Securiti
the  Registrant has duly caused this report to bhe si
undersigned thereunto duly authorized.

Dated: November 14, 2000

KMC 'PELECOM HOLL

Byi fS[
Willias ¥.
Chief Hx

William .
Chief Finar
{Pringiyp

[V
22

N, DESCRIPTION
carvificate of Amendment of  ERhe A
Certificate of Incorporation of EMC Tel
daved July 7, 2000 (incorpcrated hevetsn by

Exhibit 3.5 to KMC Telecom Holdings, fog.'s
Statement on Form S§-1 filed on Septambs !
referved to as the "FMC Holdings® §-1v

)
s

3.4 Cercificate of Amendment to the Terenjifiss
Designations, Preferences and Bights
Cumulative Convertible Preferved Stosk,

ywepseht 2000

AR Ouling, Inc., (ver 1.01/2.003)
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3.

A

ghare, dated July 7, 2000 (incorporated herein by
Exhibit 3.10 to KMC Holdings' §-1).

Certificate of Amendment to the Certificate of th
Designations, Preferences and Rightg of tlie
Cumulative Convertible Preferred Stock, Par Value
Share, dated July 7, 2000 {incorporated herein by veét
fxhibit 3.14 to EMC Holdings' 3-1}.

Certificate of Amendment to the Certificate of Vating B
Designations, Preferences and Relative Participati :
or Other Special Rights and Cualifications, Limit
Restrictions Thereof of the Series # Sendor
Exchangeable, PIK Preferred Stock, dated July
{incorporated herein by reference to EBExhibit
Holdings' S-1}.

Certificate of Amendment to the Cesrrificate of Vo
Designations, Preferences and Relative Partigipat
or Other Special Rights and Qualifications, Limita
Restrictions Thevreof of the Series F  Sonior
Exchangeable, PIK Preferred Stock, dated Ju
(incorporated herein by reference to Exhibig
Holdings' $-1).

ting bPowers

EPR-i

Amendment No. 1 to the Amended and Restatad
Telecom Holdings, Inc., amended as  of &%
(incorporated herein by refersnce tdo Suibrin
Holdings' S-1).

Financial Data Schedule.

BX-27 OTHERDOC

OR02 . LRE

Document is copied.

5

DULE CONTATNS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE HALNEE

S TELECOM  HOLDINGS, INC. AS OF SEPTEMBER 20, 2000 AND THE B
JF OPERATIONS FOR THE NINE MONTHS ENDED SEPTEMBER 30, 200,
IT8 BWTIRETY BY REFERENCE TQ SUCH FINANCIAL STATEMENTS.

G-MO3
Dec-31-2000
Jan-1-2000
Sep=-30-2000
128,520,000
¢
56,394,000
(7,665,000)
0
391,243,600

& fﬁ,y’rr,gfu 2000 1 AR Oyline, (e, fver 1.0172.003)
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930,760,000
(87,899, 000)
1,363,780,009
344,691,000
604,933,000
513,186,000

0

6,000

112,234,000
201,213,000
o
94,473,000
(270,605,000}
0

(270,605, 0G0}
i

g

{1,705, 0G9)
(272,310, 0001
{402.51)
(482.51)

it 000 1e. (ver 1.01/2.003)
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KELLEY DRYE & WARREN LLp

A PARTNERSHIP INGCLUDING PROFESSIONAL ASSOGIATIONS
1200 [9TH STREET, N.W,
SUITE 500
WASHINGTON, D. C. 20036

(202) 955-9600

October 2, 2000

Communications, Inc,
’.‘l,i()ﬂ Corpliance Information Manager

et 00 ML’ (

KMC TELECOM 11, INC. AND KMC TELECOM V, INC. Reque»t"’PL
§2320) of the Telecommunications Act of 1996 to Adopt the In
L\ugcm«.m Between USWest/Qwest and Sprint for anebota

Our File Mo. 035725.0042

2”'{ 1‘1 l\"“ %

C Telecom 11, Inc. and KMC Telecom V, Inc. (col lectively “KMCT): h ‘
Vst Qwest ("Qwest”), pursuant to section 25 7(1) of the Communications Act. of
¢ ("the Act™), of their election to adopt the interconnection agreement - be
wint for Minnesota,

Zieh adopted agreement should include all amendments and modificatiol
iuunts aml modmcatlons yet to bc filed mcorporatmsz arbxtrdtxon a\xnrd

E*‘
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(e}
~
o
o = I

or uppzm cd to date Thoretort this request is predicated upon’ the assumpt
v described in this letter is the current agreement between Qwest - an
4. KMC understands that both parties will take the adopted agreements su
W pending appeals, if any, of decisions approving the agreements.

v execution of this adoption letter, neither KMC nor Qwest waives "m\ :
uudu the Act; the rules, decisions or administrative processes of h




KELLEY DRYE & WARREN LLpP

Communications Commission; the rules and decisions of the relevant COmmi-ssioh,_: !
anplicable law. In addition, KMC’s adoption of this interconnection agreement does
- rights KMC has to negotiate amendments or successor agreements to the one adoptec
dopt a replacement agreement.

If Owest's understanding of any of the statements in, or matters covered b
letier differs in any way from KMC's understanding, as set forth in this letter, please
unmediately.

e ’%p.u pmvu.ed and retummg it to the under::oncd In accord'mce
gopversations, please include the following information in the “Notices™
Agresment:

Tricia Breckenridge
EMC Telecom, Inc.

| 755 North Brown Road
Lawrenceville, GA 30043

Kindly contact me at your earliest convenience in order to discuss
nrocedure for the preparation of adopted versions of the selected agreement
send all correspandence and documents related to this matter to the undersigned::
your eooperation in this matter,

Sincerely yours,

Andrew M. Klein .
Counsel to KMC Telecom I, Inec.”
Telecom V, Inc

DATED: October __, 2000

Dave Sered, KMC Telecom, Inc.
Iohn Evans, KMC Telecom V, Inc.

EEE A CEYTLNL Y



KELLEY DRYE & WARREN LLP
Y200 19TH STREET, N.W.
WASHINGTON, DG 20036

paTE __December 4, 200 v

Sowth Dakota Public Utilities Commissicn ’ $

eﬂ Flﬁ? hnﬂ ho/lOO —————— - -

tnleiy anmnal Bank

HHELYI

?DDDu‘aHB"* 1054004 ¢ 0 EDDDD 31-E“{C]B 5

(< M s e B GG R

DEJACI AND RETAIM THIS STATEMENT
L3 ATEACUED CHEEY 15 11 PATATS OF [TEHS DESCRTED BELOVY, 1F MOT LOZRECT PLEASE MOIIFY 115 PROIZFNYY, MO RECERT DERIRED

KELLEY DRYE & WARREN LLP

DESCRIPTION

Charge 03725.0042 for filing fee for the application of
®MC Telecom V, Inc. to provide resold intrastate
interexchange telecommunications services in- South bakota.

T TT




South Dakota Public Utilities Commission
WEEKLY FILINGS
For the Period of December 7, 2000 through December 13, 2000

witl & complete copy of a filing faxed, overnight expressed, or mailed to you, please contact
Kolho within five business days of this filing. Phone: 805-773-3705 Fax: 605-773-3808

CONSUMER COMPLAINTS

LTE0-113 Inthe Matter of the Complaint filed by FSST Social Services, Flandreau, South
Dakota, against lonex Communications North, Inc. Regarding Poor Service.

e Complainant indicates that lonex did not provide services as requested. The Complainant
regsts pniposition of penalties.

finalyst Leni Healy
Attarney: Kelly Frazier
& Dinckated: 12A11/00
agareuntion Deadline: NIA

CTo0-114 in the Matier of the Complaint filed by FSST Social Services, Flandreau, Seuth.

Dakota, against MCI WorldCom Regarding Unauthorized Switching of
Services.

plainant indicates that MCl WorldCom was not authorized to provide telecommunications:
o FRET Social Services. The Complainant requests impaosition of penalties.

¥ Anslyst: Leni Healy
Aorney: Kelly Frazier
. Dockeled; 12/11/00
tervention Deadling: N/A

£T00-118 iy the Matter of the Complaint filed by FEST Social Services, Flandreau, South:
Dakota, against Telecom*USA Regarding Unauthorized Switching of Services,

The Gomplainant indicates that Telecom*USA was not authorized to provide telecommunications:
sarces o FSBT Social Services, The Complainant requests imposition of penalties.

ELECTRIC

ELOD-035 In the Matter of the Joint Request for Electric Service Territory Exception
batween Southeastern Electric Cooperative, Inc. and NorthWestern
Corporation,

par 11, 2000, Southeastern Electric Cooperative and NorthWestern Corporation fifed:a
for g service territory exception for service to a storage shed located in the northWest

rof Section 8, Range 80 West, Township 97 North in Hutchinson County. The customeris.-
fing @ siprage shed and in order for SEC 1o provide electric service a line extension of

y /4 of a mile would be required. NorthWestern has facllities within 50 feet of the




NATURAL GAS

4 by MidAmerican Energy Company for Approvat of

fited rovisad Sales and Gas Transponation Tadff
frnerican is propasing changes in the argas of

n - Rescheduling Service Fee, Short Critical Day
iy Gas Wire” to "Gas Daily” Index, and Optiona!
stisipated to have 2 minimal impact on the

ity the changes will be provided as.an iasen
w requesting an effective date of February 1,

G Telacom V, Inc. for a Certificate of
#¢ Talecommunications Services and Local
Cakota,

¢ te provide intrastate interexchange

int South Dakota. The applicantintends to
ATS, private line, WATS, toll free, ISDN
o operate as a resold and facilities-based
insimission senvices, to customers to and from
wif for service by competitive local exchange

i

tian of Access One, Inc. for a Certificate of
sebarge Telecommunications Services in South

weide Intral AT A and interl ATA
; One, Ing. proposes 10 resell dedicated,




i the Matter of the Application of NOW Communications. of South Dak
for a Cerificate of Authority to Provide Interexchange Telecommunicati ons
Services and Local Exchange Services in South Dakota. i

unications of South Dakota is seeking a Certificate of Authority to provide mtrastdtei-

g atie loeal exchange telecommunication services in South Dakota. The: apphca_
sasic local exchange services on a resale basis in Qwest's service termory :

anq distance services from major facilities-based carriers.

it Kuith Senger
- Kally Frazier
: 12/12/00

s rLay reeeive this listing and other PUC publications via our website or via internet e~max!
Ay stibscribe or unsubscribe to the PUC mailing lists at http:/fwww.state.sd; uslpuc,
3
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LIMETED LIATRILITY PARTHERS MR
20D 197% STREET, N.W.
SUITE 500

WASHINGTON, D.C. 20036

won et BELEIVED
JAN 04 2001 i

SOUTHDAKOTAPUBLIC ~ wenmesrers
UTILITIES COMMISSION

WRITER S OIRE

Janpary 3, 2001

viA FEDERAL EXPI

ties Commission

e Matter of the Applications of KMC Telecom V, Inc: fora
ritficnte of Authority to Provide Interexchange :
it _«,m»mmu nieations Services and Local Exchange Servicesin’ So' i

}U, ” DO ln suppon of xts applmatlon‘; to: prowde c,ompem,
g services and interexchange telecommunications sem
i cx the following information required by the Admm]shat :
™) and South Dakota Codified Law (“SDCL”); :

?}';11() 24 )? 7,) a), 2

0 lO 32 03(4)(d) I(MC \Y hereby subnnt

: auu 5;[4 tua of' lhcse qlau, authorwat)ons {0 provxdc service !
oo as Appeadiv 2;

2 10:24:02(8), 20:10:32:03(11); As stated in its Local
H .'ﬂl(.‘lt)l‘«()hdlﬂ,(. Apphcatlon (§1L.K), KMC V, as anewly
on March 15, 2000, does not have financial statements for
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sleeing KMC Holdings™ financial support of KMC V’s telecommunications services:if:
.u;n.a is attached hereto as Appendi.\- 3. Botha description of KMC !‘-{oldings‘ finane

fubits M and (; rcspcctlvcly KMC Holdings’ most recent 10- K is over '%UO pages and-
re Tis not been filed with the Applications, however, it can be viewed on the iternet: at
svw, freeedgar.com/;

{4) ARSD 20:10:24:02(11), 20:10:32:03(15); KMC V does not engage in
wndtilevel marketing,

Iy

(3) ARSD 20:10:24:02(14), 20:10:32:03(21): KMC V is in good standing’ -
1 il state telecommunications jurisdictions where it has been autherized to provide service.
A0V has not been the subject of a complaint in any state or {ederal commission regarding the
athotized switching of a customer’s telecommunications and the act of charging customers: -
srvices that have not been ordered;

(D) ARSD 20:10:32:03(8) and (16): With its Applications, KMC V ig
redquesting authority to offer Jocal exchange services in South Dakota, except in those areas
sierved by u rural telephone company, and if in the future should KMC V choose to provide local
exchanpe services statewide, with respect to rural telephone companies, KMC V will come
request such authority from the Commission;

(7 ARSD 20:10:32:03(10): Initially, KMC V will not provide dialtone
B ;and will only p10v1dc data services. Accordingly KMC V agrees with the restrictios
he rzhwud in the Commission’s Order granting authority. KMC V understands that it miay-ay
for removal of the restriction when the obligations of ARSD 20:10:32:10 have been met: mid th
dormation in ARSD 20:10:32:03(10) has been provided,;

(8) KMC V respectfitlly requests waiver of ARSD 20:10:32:03(10) and.
iy Hur requests that the Commission recognize the Applicant’s intention to offer only data

, e initially and not provide dialtone service and deem that KMC V not be required to
mmul«* the services required by ARbD 20:10:32:10;

(9 The entire Section 2.6.3 of the proposed South Dakota P.U.C. Tarift No.,
hias been deleted. The corresponding revised tariff pages are attached hercto as Appenidixd; .

(10)  In Section 2.14 of the proposed South Dakota P.U.C. Tariff No, 1‘_,11’11@'-‘
pl “in the time frame specified in Section 2.4.2.3.” has been deleted and replaced with the
1s¢ within one hundred eighty (180) days of the date of the invoice on which the disput
shurges appear.” The corresponding revised tariff pages are attached hereto as Appendiv 4;

(11y  Asreflected in the revised tariff sheets attached hereto as Appendivd, th'
prapased South Dakota P.U.C. Tari{f No. 1 has been revised as follows:




KELLEY DRYE & WARREN wLp

; 'ufm 2 2‘, I of the proposed South Dakota P.U.C. Tariff No 1, he phr’as

yection 2.2.0 the words “negligent or” have been addcd between the ph
ok is caused by the™ and “willful misconduct”

# Iy Seetion 2.2.1, the last two sentences have been deleted;

#  The entire Section 2.2.3 has been deleted;
#  The first sentence in Section 2.2.8 has been deleted;

& The entive Section 2,2.9 has been deleted.

] please find an original and ten (10) copies of this filing, a duplicate cop:
waped envelope, Please date-stamp the duplicate upon receipt and
iy prmi(m{ Please do not hesitate to contact me if you have any further

- - f,f"
Eric D. J/Qﬁkins
; s
L

g enelosures)
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QFFICE OF THE SECRETARY OF STATE

Certificate of Authority

I, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,
Bereby certify that the Application for a Certificate of Authority of KMC
TELECOM VY, INC. (DE) to transact business in this state duly signed and

aritied pursnant to the provisions of the South Dakota Corporation Acts, have
ben received in this office and are found to conform to law.

MRDINGLY and by virtue of the autharity vested in me by law, I hereby
s Certificate of Authority and attach hereto a duplicate of the application
nsact business in this state,

IN TESTIMONY WHEREOF, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this December 6, 2000.

Joyce Hazeltine
Secretary of State

R e




APPENDIX 2

Authority Granted
(approved)

Authority Pending. |
(filed)

C Teleeom V., Ine,

Alabama (8/12/00), Arkansas
(9/8/00), California (8/3/00),
Connecticut (12/6/00),
Delaware (7/11/00), Florida

(Local: 7/11/00, IXC: 8/18/00),

Georgia (12/19/00), illinois
(10/18/00), Indiana (9/6/00),
fowa (8/7/00), Kentucky
(7/27/00), Louisiana
(8/30/00), Massachusetts
(6/2/00), Michigan (11/2/00),
Mississippi (8/29/00),
Missouri (8/16/00), Montana
(11/30/00), Nebraska
(9/12/00), Nevada (7/19/00),
New Hampshire (1XC:
6/16/00)), Mew Jersey
(7/20/00), New York (6/8/00),
North Carolina (11/3/00),
Oklahoma (9/1/00),
Pennsylvania (9/13/00),
Rhode Island (5/16/00),
Texas (11/06/00),
Waskington, D.C. (9/1/00),
West Virginia (9/29/00),
Wisconsin (6/9/00).

Arizona (4/28/00), Maine -
(5/12/00), Maryland .~
(5/26/00), New Hamps
(CLEC: 6/16/00)), Nor:
Dakota (12/6/00), Ohio:
(6/8/00), Oregon (12/6/0¢
South Dakota (12/6/00):
Washington (12/6/00);
Tennessee {12/19/00); Uta
(12/7/00), Vermont
(12/18/00), Wyoming = =
(12/15/00), Minnesota

(12/20/00), Colorade: -
(12/19/00Y. :

Virginia (10/18/00).

N/A.
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STATEMENT OF FINANCIAL GUARANTEE

eoe €, Young, I | Affiant, being duly swom according to law, deposes and says-thaty .

He i the President and Chief Operating Officer _of KMC Telecom Holdings, Inc.

That he is authorized to and does make this affidavit for said corporation;

Thast KMUC Telecom Holdings, Inc., guarantees financial support of Applicant KMC Teléco
V, g, in its endeavor to obtain certification and L pfovide telecommum ations services in:t}
State of South Dakota as described in this Applieétion. \ j '
¢ ,{ 0 s

. PRV R (Y IE

"""" Rojcoe C. Young, II i

President & Chief Of e;/aung Officer f?

KMC Telecom Holdmgs Inc.

¢

mmonwealtivState] of { ;ﬁ,{,{) \ )Uu}i,ta/ ;
N,

(._ //f;pmg%//” ‘227 ‘2 ?é;

Signat@/c of official administering oath =

M

JEREIn D o L\ "
18,

A toary "“g‘g ’
GIMNISSION EXPIres _ yay Comission ¥

2002
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KMUTELECOM V, INC.

Liability of the Company

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Fhe liability of the Company for damages arising out of the furnishing of s
meluding but not timited to mistakes, outages, omissions interruptions, delays
other defects, representations, failures arising out of the use of these services

applicable law.

The Company shall not be liable for any delay or fatlure of performance of’ ¢
due to causes beyond its control, including but not limited to: acts of God, fr
explosion or other catastrophes; any law, order, regulation, direction, action orx
the United Staies government having or claiming jurisdiction over the Company
iy department, agency, commussion, bureau, corporation, or other instrumenti ity
one or more ol these federal, state or local governments, or of any civil. oram
authority; national emergencies; insurrections, riofs; wars: unavatlability of tights=of
or nyaterials: or strikes, lock-outs, work stoppages, or other labor difficulties.

Disaredlz

Issued By: Tricia Breckenridge
Executive Vice President of Business Development
KMUC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043




MV, INC. .
South Dakota Pl
OriginakShe

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Laability of the €

ompany (Cont'd)

Cuse i an ex plos:ve atmosphere

; The Customex mdemmf es and
fipsiny h:ﬁ,x.-m.l'

,a (mm dny liability whatsoever and for any damag_es_

e unlmw such daf'xccment or damage is (,aused by neghgem dr
sduct of the Company’s employees or agents.

cptpany shall be indemnified, defended and held harmiess by the Cus
tadm, loss or damage arlsmg from Customer’s use of services, involvin

stander, bwasion of privacy, or infringement of copyright ar)sm
ser's wse of the Company’s facilities,

Ay elaim, uerion of proceeding against the Company which is not filéd or o
within one (1) year after the earlier of: (a) the rendering of the-service
sence ol the event with respect to which such claim arose; shall be- deeme
i pot bronght within such one year period,

fssuedt By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Inc.
1758 North Brown Road
Lawrenceville, GA 30043




LECOM V, INC.

South Dakot‘arP.U;Cf rif
Original Sheet!

SECTION 2 - RULES AND REGULATIONS (Cont’d)

33 Liability of the Company (Cont’d)

e

3285 In the event parties other than Customer, including but not limited to joint u
Customer’s customers, shall have use of the Company’s service directly or i
through Customer, then Customer agrees to forever indemnify and lold-t
furmiless from and against any and all claims, demands, suits, actions, losses
assessments or payments which may be asserted by said parties arising out of
to the Company’s furnishing of service.

Failure by the Company to assert its rights pursuant to one provzs;on of this’ 1an
m:r preclude the Company from asserting its rights under other provmons

gt
]

B0 CTHE COMPANY MAKES NO WARRANTIES OR REPRESENTATIONS;
OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW, STA’

CFIHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY O!

3R A PARTICULAR USE, EXCEPT THOSE EXPRESSLY SET FORTH;.

B3 Allwesucss fur Intervuptions in Serviee

i gllowance will be given for interruptions of service, which are 30" minutes:
ap, subject to the provisions of this section.

Issued Byr  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V, Ine,
1758 North Brown Road
Lawrenceville, GA 30043




TELECOM V, INC.

South Dakota P.U.C. TarittNo,
Original Sheet'NG..29

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Hxconjinuinee of Serviee (Cont’d)

AR

I Customer violates any other material term or condition for the furnishing of service
-k, rule or regulation governing the services provided hereunder, and such violat
gontinues for thirty days after written notice thereof to Customer, Compans

iseotinue or suspend service, refuse additional applications for service and/o:ri“r

pus«.m or m.panmuu of the operatmn uf C‘ompam 5 Tauht\cs or whlch may nth:.r\»
expose Company to civil or criminal liability.

Upon the Customer filing for bankruptey or reorganization or failing to discharge

involuntary petition therefore within the time permitted by law, or an assignment forithe
henefit of creditors, appointment of a trustee or receiver or similar event with respeg
Customer, the Company may, in addition to any other remedy available at-law
aqmm inunediately discontinue or suspend service, refuse additional apphc‘ﬁ_

service and/or refuse to complete any pending orders for service without i mwmm. i
tshility,

fasnpds

Issued By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Teiecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043

534950 1




KMC TELECOM V, INC.

South Dakota P.U.C. Tariff No. |
Origing} Sheet No. 33

SECTION 2 - RULES AND REGULATIONS (Cont'd)

241 Proprietary Information

Neither Company nor Customer or any joint or authorized user shall disclose any plans, drawings.
teade secrets or other pxopnetaly information of the other party which is made known in the.

course of the furnishing of service hereunder, except as may be required by law, without peior
written consent.

232 Przomotions

Company reserves the right, from time to time, to provide promotional offerings. Company will
notify Commission prior to effective date of promotions.

B
-
p

Waiver of Nonrecurring Charges

Compony reserves the right to waive nonrecurring charges for moves, additions, and deletions.

L1 Contested Charges

Alf biils are presumed accurate, and shalf be binding on the Customter unless objection is received -
by the Company within one hundred eighty (180) days of the date of the invoice on which-the.
disputed charges appear. In the event that a billing dispute between the Customer and th
Company for service furnished to the Customer cannot be settled with mutuat satisfaction, the
" Customer may take the following course of action:

3441 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.14.2  Secand, if there is still a disagreement about the disputed amount after investigation and - :
review by the Company, the Customer may file an appropriate complaint with the South
Dakota Public Utilites Commission. The address of the Commission is:

South Dakota Public Utilities Commission

Capito! Building, Ist floor

500 East Capitol Avenue

Pierre, SD 57501-5070

(605)773-3201

(800)332-1782

(800) 877-1113 (TTY Through Relay South Dakota)

Pl

Effectiver.

fssucd By:  Tricia Breckenridge
Executive Vice President of Business Development
KMC Telecom V¥, Inc.
1755 North Brown Road
Lawrencevilie, GA 30043




KELLEY DRYE & WARREN uLpP

A LIMITED LIABILITY PARTHERSHIP

1200 127H# STREET, N.W.
SUITE 500

WASHINGTON, D.C. 20036

202) 955-9600

January &, 2001

I Paibdic Utihities Commission

1 Avenue
!

Re: o the Matter of the Applications of KMC Telecom V, Inc. for a
Cortificate of Authority to Provide Interexchange
Telecommunications Services and Local- Exchange Services in So'
Bakota.

regquest dated January 3, 2001 In suppon 01 xts applmations to prow
e]‘mlm &clwnmmunlcatlons services and mtel cxchanuc telecomm

20:10:24:02(8), 20:10:32:03(11); KMC‘thrn_bvresp'éd'_'
mw an hc abgvc Ru]cs rcqumna the * apphcmt to submu




KELLEY DRYE & WARREN LLp

hwreto us Aftachient 4, the proposed South Dakota P.U.C. Tariff No. | has been
follows:

& Nection 2.4.2.5 has been deleted and rcplaued with the phrase, “The C ompan’
will not require Advanced Payments.”,;

#  Section 2.4,2.6 has been deleted and replaced with the phrase, “The Comig )an
will not require deposits.”. .

(2.3} Asreflected in the revised tariff sheets appended hereto as Aftachment A
south Dakota P.U.C, Tariff No. | has been revised as follows:

*  InSection 2.2.1 of the proposed South Dakota P,U.C. Tariff No. 1, the phras
"l to the provisions of SDCL 49-13-1, 49-13-1.1 and any other applicable
Iaw™ has been added to the end of the first sentence in Section 2.2.1;

I

imlmcd plcnsc ﬁnd an originul 'mcl ten (10) Lopies ofthis Hin a duphcate»c py

//’ / -

=
Erié D: Jenkins

 enclosures)




ATTACHMENT A




TTELECOM WV, INC.

South Dakota PLLC TP Ne
Original Sheet No. F

4 5

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Ed Liability of the Company

ol |

!

o

The tiabnhty of the Company for damages arising out of the furnishing of ity servic
sncluding but not limited to mistakes, outages, omissions interruptions, delays. errorg, ¢
other defeets, representations, failures arising cut of the use of these services or failure 1o
furnish service. whether caused by act, omission or negligence, shall be limited to-th

extension of allowances as set forth in section 2.3 of this tariff captioved: “Allowa
for Interruptions i Service,” and the provisions of SDCL 49-13-1, 49-13-1.1 andian
other applicable faw.

The Company shall not be Hable for any delay or failure of performance of equipme:
due to causes beyond its control, including but not limited to: acts of God, firg, fl
exploston or other catastrophes; any law, order, regulation, direction, action or requesti
the United States government having or claiming jurisdiction aver the Company, gr¢
any department, agency, commission, bureau, corporation, or other instrumentality-of®
ane or more of these federal, state or local governments, or of any civil or m

authority; national emergencies; insurrections, riots; wars; unavailability of rightg-ol={
armalerials; or strikes. lock-outs, work stoppages, or other labor difficulties.

Al

Effeeq
Issued By: Tricia Breckenridge
Executive Viee President of Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrencevilie, GA 30043




KAMIC TELECOM V, INC.
South Dakota PLULC Tanff No. ©
Criginal Sheet No. 20

SECTION 2 - RULES AND REGULATIONS (Cont’d)

24 Obligations of the Customer (Cont’d)
242 ments (Cont'd)

2423 Customer shall pay outstanding charges in full within 30 days of the inveice
date.  Charges not paid by Customer within 30 days, or paid in funds n
immediately available o the Company, shall be subject to interest at & rat
1.5% or the highest rate permitted by the Comumission unless otherwis
agreed by the Company or required by law. Charges normally will'be
invoiced in advance, with monthly recurring charges invoiced on or about the:
first of the month for which the charges apply. In the event of a4 Company
billing error or omission, Customer shall be responsible far any back hillin
invonced by the Company within 2 years of the original date of service ;

24,24 Customer agrees that Company may conduct an independent verification: o
Customer’s financial condition at any time, and Customer agrees to- promy
supply such financial information as may be reasonably requested- by
Company. If, in the sole opinion of the Company, a Customer presents
undue risk of nonpayment at any time the Company may requite {
Customer pay its bills within a specified number of days, pay in advar :
the furnishing or continuation of any service, and/er make such paymentsin. =
cash or the equivalent of cash. ’ '

425 The Company will not require Advance Payments,

Effectives:

tssued By: Tricia Breckenridge
Exccutive Vice President of Business Development
KM Telecom ¥, Inc.
1755 North Brown Road
Lawrenceville, GA 30043




MY, INC. o
South Dakota P.U.C. Tariff' No.
Original Sheet:-No.:

SECTION 2 - RULES AND REGULATIONS (Cont’d)

tinng ot the Castomer (Cont'd)

et {Cont'd)

'y, defend and bold harmless the Company from and agamst al] claxms ﬂC“Uno
&, habilities, costs and expenses, for:

.4 any loss, destruction or damage to property of the Company or an
puarty, or the death or injury of any person, to the extent caused
resulting from the negligent or intentional act or omission of the Custom
s emiployees, agents, representatives or invitees; and

Effectiy

Bssued By Tricia Breckenridge
Executive Viee President of Business Development
KMC Telecom V, Inc.

1755 North Brown Roead
Lawrengeville, GA 30043



State Capitol Building, 500 East Capitol Aveme, Pierre, South Dakota 57501-5070

January 26, 2001

s, Tricia Breckenridge
Executive Vice President of

Business Development
KMC Telecom V, Inc.
1755 North Brown Road
Lawrenceville, GA 30043
RE: CERTIFICATE OF AUTHORITY - DOCKET TCO00-199
Dear Ms, Breckenridge:
Enclosed you will find copy of Order Granting Certificate of Authority: )
company in the caption of that Order listed "KMC Telecom'V, In
Dakota GTS." Of course, d/b/a South Dakota GTS should not h;
Crder. 1 have deleted "d/b/a South Dakota GTS" from the enclose !
the enclosed Order.

Thank you very much.

Very truly yours,

Relaine Kolbo
Legal Secretary

ce Mr. Eric D. Jenkins
Enc,




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

N THE MATTER OF THE APPLICATION COF ) ORDER GRANTING
KMC TELECOM V, INC. FOR A CERTIFICATE ) CERTIFICATE OF
OF AUTHORITY TO PROVIDE ) AUTHORITY
INTEREXCHANGE TELECOMMUNICATIONS )

SERYVICES AND LOCAL EXCHANGE ) TC00-199
SERVICES IN SOUTH DAKOTA )

{in Dacember 7, 2000, the Public Utilities Commission (Commission) received: anh o
heation for a certificate of authority from KMC Telecom V, inc. (KMC).

KMC proposes to offer a full range of 1+ interexchange services, including MT
ivite ling, WATS, toll free, ISDN and frame relay services through resale and to oper

5. No petitions to intervene or comments were filed and at its regular’lyv_s_cnéd
wary 17, ""{)01 meeting, the Commission considered KMC'S request for a cert'ff"ca

"‘ﬁpr—mel of the Cdmmtssmn and subject to rural safeguards Commxssmn Stafftfurthe
rezommended a waiver of ARSD 20:10:32:03(10). AT o

The Commission finds that it has jurisdiction over this matter pursuant to SD
ter 49-31, specifically 49-31-3 and 49-31-69 and ARSD 20:10:24:02, 20:10:24:
: 3 The Commission finds that KMC has met the legal requirements es’ta'

- demons’u ated sufficient teohnscal flnanmal and managena! capab:hti
, ummmumcatlons services in South Dakota. Further, the Commission finds:ti
-guod cause to waive subparagraph (10) of ARSD 20:10:32:03. :

: “1 §fJ fe{ a pl epald calling card or require deposits or advance payments wnthout-p
I of the Commission, and subject to rural safeguards. If KMC chooses to
e in the future, it must file with the Commission for approval. The certif
wity Tor KMC shall authorize it to offer local exchange services in South Dakota,




#as served by a rural telephone company. In the future, should-KMGC
aeal exchange services statewide, with respect to rural telephon
avE w come before the Commlssuon in another proceedmg before

;?Sr‘i “1 lt i thprefore

it corms.
R R E A

GE SERVIGE

fiae that this
win ail parties.
this docket
duss mall, in
i charges

DRDERED, that the Commission finds good cause to wawe-*fv
¥ ARSD 20:10:32:03.

3, Bouth Dakota, this p/«/ P¢ A, day of January, 2001.

BY ORDER OF THE COMMISSION:

@)@/fﬂ Yy

PAM NELSON, Vice Chafrmawn

TASKA SCHOEVNFELDER Commlssmner




CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State of South Dakota

Authority was Granted effective February 15, 2001
Docket No. TC00-199

This is to certify that
KMC TELECOM V, INC.

ﬁ,s authorized to provlde interexchange telecommunications services,
ng local exchange services in nonrural areas in South Dakota;
& ,fi. the condition that it not offer a prepaid cailing card or require
deposits or advance payments without prior approval of the: '
Commission.

rertificate is issued in accordance with SDCL 49-31-3 and 49-
O10:24:02 and 20:10:32:03, and is subject to all of the condition
nrs contained in the rules and statutes governing its conduct of
¢ telecommunications services,

Dated at Pierre, South Dakota, this o724/ 7 day of (

$OUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

@M. %&‘;’)@

PAM NVEL"SQ.N, Vice Chairman




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

iN THE MATTER OF THE APPLICATION OF ) ERRATA NOTICE
KMC TELECOM V, INC. FOR A CERTIFICATE )
o AUTHORITY TO PROVIDE )
INTERENCHANGE TELECOMMUNICATIONS )
)
)

TC00-199

IVICES  AND  LOCAL  EXCHANGE
SERVICES IN SQUTH DAKOTA

Dige (o an error in the Order Granting Certificate of Authority in the above caption }
dated January 24, 2001, the following is provided as a correction of that error:. 7
divir listed in the Qrder Granting Certificate of Authority was described as follows: -

ARSD 20:10:32:03(10).
The corract dascription of the waivers are as follows:
ARBD 20:10,24:02(8) and ARSD 20:10:32:03(10) and (11).

Dated at Plerre, South Dakota, this (2% day of February, 2001.

n s
betesori i s e

RERTIHCATE OF SERVICE BY ORDER OF THE COMMISSION:

npit Rereby cortifies that this
served lody upon all parties || e

seket, g leted on the docket f 0 [ Y
fie or by Tiest class mall, in 4 Y ;J ] J},&L&? \—/ LT
ervelopes, with charges PAM NELSON Vice %halrman x






